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Securities and Exchange Commission
100 F Street N.E.
Washington, D.C. 20549

. Ladies and Gentlemen: 4 S U P P gm

Re:  Rule 12g3-2(b) Submission — Commission File No. 82-34977

Pursuant to Rule 12g3-2(b) under the Securities Exchange Act of 1934, as amended,
Shiningbank Energy Income Fund hereby furnishes to the Commission the following:

1. Security Holders| Document — Agreement Amending and Restating
Unitholders’ Rights Plan Agreement dated May 16, 2006
2. Press Release dated June 15, 2006

If you have any questions or concerns, please call me at 403-268-9519 or send an e-mail
to mdesrosiers @shiningbank.com.

Very truly yours,
SHININGBANK ENERGY LTD.
— PROCESSED
W«C_‘ _ JUR 23 2008
Murray J. Destosiers gm%%%%x

Corporate Secretary & General Counsel
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SHININGBANK

Energy Income Fund

June 15, 2006 TSX: SHN.UN

NEWS RELEASE
FOR IMMEDIATE RELEASE

Shiningbank Energy announces July 2006 monthly distribution

Shiningbank Energy Income Fund (the “Fund”) today announced that its cash distribution
for July 2006 will be C$0.25 per unit. The distribution is payable ¢n July 15, 2006 to
unitholders of record on June 30, 2006. The ex-distribution date is June 28, 2006.
This represents a 15.4% annualized pre-tax cash-on-cash yield based on the June 14,
2006 closing price of $19.48 per unit.

Shiningbank Energy Income Fund is a natural gas focused energy trust founded in 1996.
The Fund purchases, develops and operates producing properties for the direct benefit of
its unitholders. Shiningbank has one of the highest weightings of natural gas production
in the energy trust sector at 77%.

Shiningbank is listed on the Toronto Stock Exchange under the symbol SHN.UN. For
further information please visit od.r website, www.shiningbank.com or contact us at:

Email: irinfo@shiningbank.com
Telephone:  (403) 268-7477
Facsimile: (403) 268-7499
Toll Free: (866) 268-7477

Shiningbank Energy Ltd.

David M. Fitzpatrick, President and C.E.O.
Bruce K. Gibson, Vice President, Finance and C.F.O.




rie No. 82-34977

AGREEMENT AMENDING AND RESTATING
UNITHOLDERS' RIGHTS PLAN AGREEMENT

May 16, 2006
Recitals \O\Zivl
A. Shiningbank Energy Income| Fund (the "Trust"), Shiningbank Energy Ltd. ("SEL") and Montfeal

Trust Company of Canada |("MT") entered into a Unitholders' Rights Plan Agreemer;\t/dated
January 25, 2000 (the "URP Agreement") with MT acting as Rights Agent thereunder.

B. Pursuant to an Assignment fkgreement dated January 16, 2002 among the Trust, SEL, MT and
Computershare Trust Company of Canada ("Computershare"), MT transferred and assigned to
Computershare all of its rights, powers, duties and obligations under the URP Agreement and
resigned as Rights Agent. }

C. At unitholders' meetings held in 2002 and 2004, the unitholders of the Trust reconfirmed the URP
Agreement and at the unitholder meeting in 2006, the unitholders approved an extension of the
URP Agreement.

D. In addition to the extension of the term of the URP Agreement, the Trust, SEL and
Computershare wish to make certain other amendments to the URP Agreement, such

amendments having been a&)proved by the unitholders of the Trust at the unitholders' meeting
held in 2006.

E. The parties hereto wish to restate the URP Agreement to reflect the above.
The parties agree as follows:

ARTICLE 1
AMENDMENT AND RESTATEMENT

1.1 Amendment
The URP Agreement shall be amended, effective as of the date hereof, such that the definition of;
() "Expiration Time" as contained in Section 1.1 will now read as follows:

"Expiration Time" means the earlier of: (i) the Termination Time; and (ii) the Close of
Business on the date of the annual meeting of the unitholders of the Trust at which the
Independent Unitholders do not approve the resolution referred to in section 5.21;

|

(b) the following provision will be added as Section 1.7:

The Parties hereto acknowledge that the Trustee/Shiningbank is entering into this
agreement solely in its capacity as trustee/administrator on behalf of the Trust and the
obligations of the| Trust hereunder shall not be personally binding upon the Trustee,
Shiningbank or any of the unitholders of the Trust such that any recourse against the
Trust, the Trustee‘], Shiningbank or any unitholder in any manner in respect of any
indebtedness, obligation or liability of the Trust arising hereunder or arising in

connection herewith or from the matters to which this agreement relates, if any, including




|
|
without limitation claims based in contract, on negligence or tortious behaviour or
otherwise, shall be limited to, and satisfied only out of, the "Trust Fund" as defined in the \
Trust Indenture O

(c) the followmg provision will be added as Sectlon 3.3: T |

Nothing contained in this ‘Article 3 shall be considered to affect the obligations of the
Board to exercise its fiduciary ‘dufies. -‘Without limiting the generality of the foregoing,
nothing contained herein shall be construed to suggest or imply that the Board shall not
be entitled to recommend that holders of the Trust Units reject or accept any Take-over
Bid or take any other action (including, without limitation, the commencement,
prosecution; defence or settlemeht of any litigation and the submission of additional or
alternative Take-over Bids or other proposals with respect to any Take-over Bid) that the
Board believes is necessary or appropriate in the exercise of its fiduciary duties. |

@ Sectlon 5. 19 shall read as follows . _ -

~ Upon berng conﬁrmed and approved by resolutxon passed by ‘a majority of the votes cast
by Independeni Unitholders who vote in respect-of confirmation of this Agreement at a
meeting of unitholders to be held not later than the date on which the annual meeting of
unitholders of the Trust held in 2006 terminates, this Agreement shall be effective and in
full force and effect in accordance with its terms from and after the Effective Ddte and
amends, restates, and replaces in its entirety the Original Agreement. Pending such
'reconﬁrmatlon ‘and approval only the provisions of this Section 5.19 and Sections 5.4,
5.17,'5.21and 5.22 and defined terms referred to'in such Sectrons shall be effectrve and
in full force and effect.

(e) Section 5.21 shall read as follows:

At the ‘annual meetlng of umtholders ‘of the 1rust held in 2009 ‘and at every thlrd annual
meeting of unitholders of the Trust held thereafter, provided that a'Flip-in Event has not
occurred prior to such time, the Board shall submit a resolution to the Independent ‘
Unitholders for their consideration and, if thought fit approval, ratifying the continued = |
© = existence of this - Agreement For greater -certainty, any -such ‘annual meeting of "
unitholders will be held in accordance with applicable laws and the formation documents ,‘
of the Trust. If a majority of the votes cast by Independent Unitholders who vote in ‘ “
respectof such resolution are voted against the continued existence of this Agreement,
the Board shall, immediately upon the confirmation by the chairman of such unitholders'
meeting of the result of the vote on such resolution and without further formality, be |
deemed to have elected to redeem the Rights at the Redemption Price. . _ 1’

?
e ‘
i
I

and certain other immaterial amendments will be made to the URP Agreement for purpos‘e's of clarity as | |
set out in the restatement. o o -

1.2 Restatement

The URP Agreement shall be restated to give effect to the amendments referred to in 1.1 above, such
restatement to be in the form attached hereto as Schedule "A" to this Agreement.




ARTICLE 2
CONTINUATION-.

2.1 The URP Agreement, as amended and restated as aforesaid, shall contmue in full force and effect
in accordance with the terms thereof. ;

- ARTICLE 3. .
MISCELLANEOUS

-

. 3.1 Enurement

This Agreement shall enure to the benefit of and be bmdmg upon the part1es hereto and their respective
successors and: permitted assigns. o . -

32 Waivers in Writing
No waiver by any party hereto of any breach of any'of the eoveﬁaﬁfs conditions and provisions herein
contained shall be effective.or be binding on any other party hereto.unless-such waiver is expressed in
writing and any waiver so expressed shall not limit or affect its mghts w1th .respect to any other or future
. breach. ; . . .

,3.-3 : A;m.endmeh:ts';w

No amendment alteranon ot variation of this Aoreement or any of 1ts terms or condmons shall be binding
upon the pames hereto unless made in wr1t1ng and s1gned by the duly aurhonzed representatives of each
of the parties hereto. B

Executed and delivered.

. SHININGBANK ENERGY. INCOME FUND.by SHININGBANK ENERGY LTD.
its Admnmstrator, SHININGBANK ENERGY

. LTD, R s
‘Per: 'Signed” , - s igned” ‘
. DavidM. Flthatl’le e "Dav1dM Fltzpatnck
" Per: : "Signéd" SRR  ‘, | Per . "Sgned"'

_BruceK.Gibson |7~ 7" ' BruceK. Gibson.

COMPUTERSHARE TRUST COM'PANYf-(,F»

CANADA )
Per: "Signed"”

Karen Biscope
Per:3 ';Signed" .

Patricia Selby




SCHEDULE "A"
UNITHOLDERS' RIGHTS PLAN AGREEMENT
AMONG
| ISHININGB_ANIIQ ENERC%Y INc"QME FUND

-and - "
) ('".SAHVII;'I'I:NGB’ANK»‘ENERGYfLTD;.

- -and- -

' MONTREAL TRUST COMPANY ‘'OF CANADA -

Datéd: J@inuafy 25,. 2000 and Amended
- and Restated as of May 16, 2006
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AMENDE]

D AND RESTATED AS OF MAY 16, 2006

UNITHOLDERS' RIGHTS PLAN AGREEMENT

THIS AGREEMENT made as of the 25" day of January, 2000.

AMONG:

SHININGBANK
1nvestment trust cre

ENERGY INCOME FUND,

an open-ended
ated under the laws of Alberta . :

-y

.(heremafter referred to as the "Trust")

- and -

SHININGBAN K EN ERGY LTD ,a body corporate 1ncorporated under v

the laws of Alberta

(hereinafter referred to as "Shiningbank")

-and -

COMPUTERSHARE TRUST COMPANY OF CANADA, a trust

company incorpora

ed under the laws of Canada

(hereinafter referred to as the "Rights Agent")

WHEREAS pursuant to Articles 7.1 and 7.2 of the Tenth Supplemental Trust Indenture

of Shiningbank Energy Income Fun

time to time, between Shiningbank

d (the "Trust Indenture") dated September 6, 2005, as amended from
and Computershare Trust Company of Canada, as Trustee of the Trust

(the "Trustee), the Trustee may exercise from time to time in respect of the Trust any and all rights,

powers and privileges that could be

exercised by a beneficial owner of the trust units of the Trust and the

Trustee possesses and may exercise all rights, powers and pr1v1leges appertaining to the ownership of all

or any part of the assets of the Trust;

AND WHEREAS
dated October 9, 2002, as amended
has the authority to exercise the spe
7.2 of the Trust Indenture;

AND WHEREAS
after careful consideration of the re
Trust to maintain the unitholder rig
unitholders of the Trust are treated
the Trust and its unitholders from u;
time to evaluate unsolicited take-ov;
value;

AND WHEREAS,

>

pursuant to Section 3.1(a) of the Administrative Services Agreement
from time to time, between Shiningbank and the Trustee, Shiningbank
cific powers and authorities of the Trustee set forth in Articles 7.1 and

the Board of Directors of Shiningbank (the "Board") has determined,
commendations received from its advisors, that it is advisable for the
hts plan (the "Rights Plan") to ensure, to the extent possible, that all
fairly in connection with any take-over offer for the Trust, to protect
nfair, abusive or coercive acquisition tactics, and to provide sufficient
er bids and to explore and develop alternatives to maximize unitholder

in order to implement the Rights Plan, the Board has:




(a) authorized the issuance of one right (a "Right") in respect of each Trust Unit (as
‘ heremafter deﬁned) outstandmg at the Record Time (as hereinafter defined);

(b)  authorized the issuance of one nght in respect of each Trust Unit issued after the Record
: Time and prior to the earlier of the Separation Time (as hereinafter defined) and the
Expiration Time (as hereinafter defined); and -

“{c) authorized the issuance of Rights Certificates (as hereinafter defined) to holders of Rights
S pursuant to the terms and subject to the condrtrons set forth herein;

: o ~AND WHEREAS each nght entitles the holder thereof, after the Separation Time, to
purchase securities of the Trust pursuant to the terms and subject to the conditions set forth herein;

w7 - AND.WHEREAS the Board desires to appoint the Rights Agent to act on behalf of the
Trust and holders: of Rights, and the Rights Agent.is willing to-so act; in connection with the issuance,
transfer, exchange and replacement of. nghts Certlﬁcates (as hereinafter defined), the exercise of Rights
and other matters refen ed 10 herem : : o :

e AND WHEREAS thrs agreement was ongrnally entered into by the Trust, Shiningbank
and the Rights Agent as of January 25, 2000 and has been amended from time to time since then (such
agreement as amended berng the "Orlglnal Agreement") L

AND WHEREAS the Original Agreement is hereby amended and restated as provided
herern (the Ongmal Agreement as so amended and restated bemg herein referred to as the "Agreement");

*NOW THEREFORE in con51deratron of the _premises and respectrve agreements set forth
._herein, the partles hereby agree as follows: L e

L ARTICLE 1
ot ‘;,, :’INTERPRETATIONT
. : ; Do L L T A R
11 Certam Deﬁmtrons N - o e

F or the purposes of this Agreement the followrng terms have the meamngs indicated:

' Y(a) " "Acquirihg Person™ ‘means any Person who is the Beneficial Owner of 20% or more of
S zthe outstandrng Trust: Units’ of the’ Trust prov1ded however that the term "Acquiring
s Person does not mclude Lo .

BR (1) the Trust or: any Subsrdrary of the Tmst “

(ii) any Person who bccomes the Beneﬁclal Owner of 20% or more of the
outstanding Trust Units of the Trust as a result of any one or a combination of:

- (A) a‘"Trust Um’t’Reduction‘
(B): - a Perrmtted B1d Acqulsltlon
(O ~Trust Umt acqulsrtlons (1 respect of which the Board has waived the

application of Section 3.1 hereof pursuant to subsections 5.1(b), (c) or
- .(d); or (2) which were made on or prior to the date of this Agreement; or




(iii:)

(3) whiich were made pursuant to a distribution reinvestment plan of the
Trus‘ t; or (4) pursuant to the receipt or exercise of rights issued by the
Trust to all the holders of the Trust Units to subscribe for or purchase
Trust Units or Convertible Securities, provided that such rights are
acqurred directly :from the Trust and not from any other person; or
5) pursuant to a distribution by the Trust of Trust Units or Convertible
Secuntles made pursuant to a prospectus; or (6) pursuant to a distribution
by the Trust of Trust Units or Convertible Securities by way of a private

pladement by the Trust or upen the exercise by an individual employee

of ’fmst Unit options granted under a Trust Unit option plan of the Trust
or rlghts to purchase securities granted under a Trust Unit purchase plan

“of the Trust;- :
provided ‘that: . (i)all necessary -stock -exchange’‘approvals for such private
placements, Trust: Unit option" plan or Trust.Unit purchase plan have been

~ “obtained and such private placement, Trust Unit :option- plan- or Trust Unit

purchase pl‘an complies with the terms:and- conditiots. of such approvals; and
(ii) such Person does not become the Beneficial Owner of more than 25% of the

- Trust Units.outstanding immediately prior to'the‘distribution, and in making this
" detérmination the Trust Units to be issued to'such Person.in the distribution shall

be deemed to be held by such Personbut shall not be ‘included in the aggregate

~ number of] outstanding Trust Umts 1mmed1ate1y prror to the distribution

("Exempt Acqursltron") . i EN

(D) the acqulsrtlon of Trust Umts upon the exercise of Convertlble Securltres
‘ recerved by such Person - pursuant to. a' Permitted Bid Acquisition,
Exempt Acquisition or a Pro Rata Acquisition (as hereirafter defined)

("Convertlble Security Acquisitions"); or

(E) acq_L.usmons as a result of a distribution of Trust Units or a Trust Unit
sph‘t or other event pursuant to which such Person receives or acquires
Tant Units or Convertible Securities on. the same pro rata basis as all

other holders of Trust Units of the same class ("Pro Rata Acqulsrtlons")

pr'ot/ided however that 1f a Person shall become' the Beneﬁciél Owner of 20% or

more of the outstanding Trust Units then putstanding by reason of any one or a

. combination of a Trust Unit Reductlon a Perrmtted Bid Acqursltron an Exempt

Acquisition, a Convertible Secunfv Acqm51t10n or a Pro Rata Acquisition, and
thereafter becomes the Beneficial Owner of an additional 1% of the outstanding
Trust Units (other than pursuant to any:of: the foregoing) then, as of the date that
such Person becomes a Beneficial Owner of such additional Trust Units, such
Person shall become an "Acqurrmg Persor'

a Person who is the Beneﬁcral Owner of 20% or more of the outstanding Trust

Units of the Trust determined as at the Record Time, provided, however, that this
exception shall not be, and shall cease to be, applicable to such Person in the
event that such Person shall after the Record Time become the Beneficial Owner
of any additional Trust Units that increases its Beneficial Ownership of Trust
Units by more than 1% of the number of Trust Units outstanding, other than
through one or' any combination of a.Trust Unit Reduction, Permitted Bid

Acquisition, Exempt Acquisitiuvn, Convertible Security Acquisition, Pro Rata




)

. ©

Acquisition or an acqulsmon pursuant to a distribution reinvestment plan of the
Trust .

for the period of 10 days after the Disqualification Date, any Person who
becomes the Beneficial Owner of 20% or more of the outstanding Trust Units as
a result of such Person:becoming disqualified from relying on section 1.1(d}(B)
solely because such Person makes or announces an intention to make a Take-over
Bid; either alone or by acting jointly with-any other Person (for the purposes of
this ' definition- "Disqualification Date" means the first date of public
announcement that any Person is making or intends to make a Take-Over Bid);

or

- an :underivriter or member of a:banking or selling group that becomes the
" ‘Beneficial Owner of 20% or“more of the Trust Units in connection with a
g ~dxstr1but10n of securmes by way of prospectus or private placement;

(b) "Afﬁhate" when used to mdlcate a relatlonshlp with a specified Person, means a Person
“that directly, or ihdirectly through one ‘or‘more intermediaries, controls, or is controlled
by, oris-under ¢omiriion control with, such specified Person;

() ~ "Associate",-of a specified individual means (i) a spouse of such specified individual,

" (ii) any individual of either sex with:whom such specified individual is living in a
~conjugal relatioriship ‘outside marriage or.(iii) any relative of such specified individual or
of anindividual mentioned in clauses (i) or (ii) of this definition if that relative has the

same home as the spec1ﬁed individual;

PR e

qdy - A Person shall be deemed the "Beneficial Owner" of, and to have "Beneficial

‘Ownership" ‘of, and to "Beneﬁmaﬂy Own

(i)

any securities as to Wthh such Person or any of such Person's Affiliates or

".Associates is the owner at lawor-in equity and includes any securities in respect

-- of which such' Person or-any of such Person's Affiliates or Associates owns at
- law of in- equlty any related mstalment receipts;

P Y
! b

any securities as to. whlch such Person or any of such Person's Affiliates or

.-*Associates has, directly or indirectly the right to acquire (A) upon the exercise of

" -any /Convertible :Securities; or (B) pursuant to any agreement, arrangement,

pledge or understanding or otherwise, whether such right is exercisable

' - immediately. or within a petiod of 45 days thereafter and whether such right is

-~

exercisable upon .the occurrence of a contingency or payment of instalments or
otherwise (other than: (I) customary agreements with and between underwriters
or banking group or selling group members, with respect to a distribution to the
public of secuntles or (II) pledges of securities in the ordinary course of
busmess) and

any. - securities *that -are - Beneficially Owned within the meaning of
paragraph 1.1(d) (i) or (ii) by any other Person with which such Person or any of
such Person's Affiliates or Associates is acting jointly or in concert;

provided, however, that a Person shall not be deenled the "Beneficial Owner" of, or to
have "Beneficial Ownership" of, orto-"Beneficially Own", any security:

)
!
§
i
\




(A) where such security has been agreed to be deposited or tendered pursuant
to a/Permitted Lock-up Agreement or is deposited or tendered pursuant
to a Take-over Bid made by such Person or any of such Person's

. Affiliates or Associates or any Person referred to in paragraph 1.1(d)(iii)
until such deposited. or tendered security is accepted unconditionally for
. payment or exchange or is taken up and paid for;

(B) . .: where such Per rson, any of such Person's Affiliates or Associates or any
Person referred to in paragraph 1. l(d)(m) holds such security, provided
- that . . )

(1) the ordinary business of such Person (the "Investment Manager")
- includes the management of, investment funds for others and
such:security is held by the Investment Manager in the ordinary
-.course. of sush business in: the performance of such Investment
Manager s dutles for the account of any other Person;

= (2) .. such Person (the "Trust Company ) is. hcensed to carry on the
- . business of a trust company under apphcable law and, as such,
acts as a trustee or administrator or in a similar capacity in
-~ relation to the estates of deceased or incompetent.Persons or in
- relation to other accounts and holds such security, and is acting,
‘in the.ordinary course . of:such:duties for the estate of such

+ - deceased or mcon*petent Person or-for such other accounts;

3 such Person (the "Plan Trustee") is the administrator or trustee of
-~ one or more pension plans or funds. (each a "Plan") registered
under applicable laws and holds such-security for the purposes of
its act1v1t1es as such
R C ) 2P suoh Person (the: "Statutory Body") is a Plan or is a Person
‘0. . +]. . established by statute-for purposes that include, and the ordinary
‘ c - business or,activity, of such Person includes, the management of
investment funds for employee benefit plans, pension plans,
e [iv . insuranceirplans (other:ithan plans administered by insurance
1% . companies)of-.various public bodies and the Statutory Body
" holds such secv‘rtv for the: purposes of its activities as such;
5 - 'such “erson is-.a - Crown agent or agency (collectively, the
. . "CrownAgent") -and the ordinary business of such Person
. - includes acting as an agent of the Crown in the management of
: publ:c assets; or : "

(6) such Person (the "Manager") is the manager or trustee of a
mutual fund ("Mutual Fund") that is registered or qualiﬁed to
issue its securities. to investors under applicable laws or is a
Mnutual Fund, :

but only if] the Investment Manager, the Trust Company, the Plan Trustee, the
Plan, the Statutcry Body, the Crown Agent, the Manager .or the Mutual Fund, as
. the case may be, is not then making a Take-over Bid or-has not announced an




intention to make a Take-over Bid, other than an Offer to Acquire Trust Units or
other securities pursuant to a distribution by the Trust or by means of a Permitted
Bid or by means of ordinary market transactions (including prearranged trades
entered into in the ordinary course of business of such Person) executed through
the facilities of a stock exchange or an organized over-the-counter market, alone
or by actmg Jomtly orin concert w1th any other Person or

(®) where such Person is a client of or has an account with the same
"~ 'Investment Manager as another Person on whose account the Investment
Manager holds such security, or where such Person is a client of or has
an account with the same Trust Company as another Person on whose
account the Trust Company holds such security, or where such Person is
a Plan and has a Plan Trustee who is also a Plan Trustee for another Plan

~ on whose account the Plan Trustee holds such security; or

(D) where such Person (i) is a client of an Investment Manager and such
7 Usecurity 'is owned at law or 'in’ equity by the Investment Manager, or
"2 (i) has an dccount with a Trust Company and such security is owned at
" law or in equity by the Trust Company, or-(iii) a Plan and such security is

' owned at 1aw orin equity’ by the Plan- Trustee or

(B) - where such Person holds securltles asa result of carrying on the business
of or’ actmg as nommee for,; a Securltles depos1tary

For purpeses of thlS Agreement the percentage of Trust Units Beneficially
Owned'by any Person, shali-be and be deemed:to be the product determined by
the formula:

100 x A/B SPRPCIS

where

AT O SRTRa

the aggregate number of votes for the election of all directors generally
attachlng to the Trust Umts Beneﬁc1ally Owned by such Person; and

[ ‘A';

B = the number of votes for the elect1on of all d1rectors generally attaching
SRS “to all outstandlng Trust Umts ‘

For the purposes of the toregomg formula where any person is deemed to
_ Beneficially Own unissued Trust Units which may be acquired pursuant to
“ Conveitible Securitics, such Trust Units' shall be deémed to be outstanding for
the purpose of calculating the percentage of Trust Units-Beneficially Owned by
such person in both the numerator and the denominator, but no other unissued
Trust Units which may be acquired pursuant to any-other outstanding Convertible

Securities shall, for the purposes of that calculation, be deemed to be outstanding;

(&) ° "Board" means the board of directors of Shiningbank or such other Person to whom the
_ Trust has delegated or may delegate the authorlty to take action in connection with the
matters referred to hereln




63) "Business Day" shall mean any day, other than a Saturday or Sunday or a day on which
: banking institutions in Calgary, Alberta are authorized or-obligated by law to close;

(® "Close. of Busmess on any glven date shall mean the time on such date (or, if such date
is not a Pusiness Day, the time on the next succeeding Business Day) at which the
Calgary office of the transfer.agent for the Trust Units.(or after the Separation Time, the
Calgary office of the Rights Agent) closes to the public;

(h) "Competlng Pem1ttc d Bid" means a Take-over B1d that
(i) is made after a Permxtted Bid has been made and prior to the expiry of that

- Permitted Bid; and o

‘(iiv)‘ satlsﬁes all components of the deﬁnmon of a Permitted Bid other than the

requirements set out in the clause (ii) of that definition; and
(111) contains, and the take- up and payment for secunt1es tendered or deposited is
- subject to, an irrevocable- and unqualified condition that no Trust Units will be
~ taken up or bald for pursuant to the Take-cver Bid prior to the Close of Business
. -on the date. that is no earlier than the later of (A) 35 calendar days after the date
of the Take-over Bid constituting the Competing Permitted Bid; and (B) 45
- calendar days following the :date on which the:earliest Permitted Bid which
-preceded the Competing Permitted Bid was made; and only if at the date that the
Trust Units| are to be taken up, more than 50% of the Trust Units held by
: Independent. Unitholders. have,. been. deposited ‘or tendered pursuant to the

: .. Competing Permitted Bid and not withdrawn. - -.

(i) A Person is "controlled" by another Person or two or more other Persons acting jointly or
in concert if: o :

(1) in the case| of a body corporate, securities .entitled to vote in the election of
directors of such body corporate carrying more than 50% of the votes for the
_election-of directors are held, directly or indirectly, by or for the benefit of the

-, .other Persoror Persons and the .votes carried by such securities are entitled, if
exercised, th electa majonty of the board of dlrectors of such body corporate; or

(ii) in the case of a Person wh1ch 1s not, a. body corporate, more than 50% of the
voting or equity interests of such entity are held, d1rectly or indirectly, by or for

' the benefit of the other Pezson:-or Persons
L and controls', "controlhng and ,under vcom‘mon,control with" shall be interpreted

accordlngly, e

}) : "Convertlble Secur]tles" means:

b(i») ‘ any right (contractnal or otherwise and regardless of whether such right
constitutes la security) to acquire Trust Units from.the Trust; and

(ii) any securmes issued by the Trust from time to time (other than the Rights)
carrying any exercise, conversion or exchange right;
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(k) -

0.

(m)
'(.n) ‘

©)

®
@

©

which is then exercisable or exercisable within a period of 45 calendar days from that
time pursuant to which the holder thereof may acquire Trust Units or other securities
which-are convertible into or exercisable or exchangeable for Trust Units (in each case,
whether such right is then exercisable or exercisable within a period of 45 calendar days
from that tlme and whether or not on condmon or the happemng of any contingency);

"Convertible Securlty Acqulsltlons has the .meaning set forth in the definition of

- "Acquiring Person
. .'-'Effec.tlve Date" shall mean -January 25, 200(');
."Exempt Acqu1srt10n has the meanmg set forth in the deﬁmtlon of "Acqumng Person";

: v"Exercxse.Prrce shall mean, as of any date the prlce at wh1ch a holder of a Right may

purchase the securities issuable upon exercise of one whole Right and, until adjustment
thereof in accordance with the terms hereof, the Exercise Price shall be $50.00;

"Explratlon Tlme means the earher of (). the Termlnatlon Time; and (ii) the Close of
Business on the date of the annual meeting of the unitholders of the Trust at which the

Independent Umtholders do not approve the resolution referred to in Section 5.21;

;"Expxry Date of the Pernntted B1d" means the date whlch shall not be less than
_ .45 calendar. days following the .date: on which the proper Take-over Bid documentation

relating to-such Permitted Bid is sent-to the;unitholders of the Trust, which is indicated in
-such documentation as the-date until-which such Permitted Bid is open for acceptance;

"Flip-in Event" means a transaction or event occurring subsequent to the date of this

'Agreement in.or pursuant to- which any Person becomgs or may become an Acquiring
. Person provided, however, that a:Flip-in: Event shall be deemed to occur at the Close of

Business on the tenth day. (or later day as the Board may determine) after the Trust Unit
Acqulsltron Date.:; G e e

"Independent Umtholders shall mean: hc;l;ders) of outstanding Trust Units, other than:

@) -any Acqumng Person;

(1) ' . ».any Offeror (other than any Person who, by v1rtue of subparagraph 1.1(d)(B), is
SR ,.*not deemed to- Beneﬁc1a11y Own the Trust Umts held by such Person);

(‘ii.i)> ) any Person actlng Jomtly or ln concert w1th such Acqurrmg Person or Offeror;

(iv) any Associate or Affiliate of such, Acqumng Person, Offeror or Person referred
o toin (m), or . r

e

v) a Person who 1s a trnstee of any employee beneﬁt pian deferred profit sharing

plan, unit participation plan or trust for the. benefit of employees of Shiningbank

or a wholly-owned Subsrdlary of the Trust, unless the beneﬁc1ar1es of such plan

or trust direct the manner in which such Trust Units are to be voted or direct
- whether the Trust Units are to be tendered to a Take-over Bid,




(s)

"Market Price" per |security of any securities on any date of determination means the

+ average of -the daily Closing Prices Per Security of such securities (determined as

described below) on-each of the 20 consecutive Trading Days through and including the

Trading Day immediately preceding such: date; provided, however, that if an event of a

type analogous to any-of the events described in Section 2.3 hereof shall have caused the
price used to determine the Closing Price Per Security on any Trading Day not to be fully
comparable. with, the price used to determine the Closing Price Per Security on such date
of determination oréLif the date of determination is not a Trading Day, on the Trading Day
immediately preceding such date of determination, each such price so used shall be
appropriately adjusted in a manner analogous to the applicable adjustment provided for in
Section 2.3 hereof in order to make it fully comparable with the price per security used to
determine the Closing Price Per Security on such date of determination ‘or if the date of

determination is not|a Trading Day, on the Trading Day immediately preceding such date

: of determmatxon T e "Closmg Price Per Secunty of any" sccuntles on any date shall be:

() . the closmo board lot sale price or, if :no such. sale: takes- place on such date, the

average of t‘he closing bid and asked prices, as reported by the principal Canadian
stock exchange (as determined by the Board) orr Wthh quch securities are listed

or admrtted to tradmg,

Dyt oon

(i1) 1f for any reason none of such pr1ces is avallable on such day or the securities are

- not listed- ot posted for trading on a Canadian stock exchange, the last sale price,
or, in-case no such sale takes place on such:date): the-average of the closing bid
- and asked ;!arices» as reported by ‘the principal national ‘United States securities
exchangé (as determined by the Board) on.which such securities are listed or
admltted to tradmg,

SOy - 1f for any reason none of such prices:is avallable ‘on such day or the securities are

““not listed o‘r admitted to trading on a :Canadianstock exchange or a national

:iUnited Stat‘es securities exchange; ‘the “last:'sale price;-or in case no sale takes
place on such date, the average of the high"bid:and low asked prices for each
security in the over-the-counter market as quoted by any reporting system then

© _in-use(as determined by the'Board); or- Ao

(iv)  if for any reason none of such'prices is available on such day or the securities are
not listed or admitted to trading on a Canadian stock exchange or a national
United “States securities ' exchange  or guoted by any reporting system (as
détermined| by’ the ‘Board), the - average“of ‘the ‘closing bid and asked prices as
furnished by a professmnal market maker makmg a market in the securities

selected by|the Board,; T

" provided, however,| that if for any reason none of such prices is available on such date,

the Closing Price Per Security on such date shall mean the fair value per security of such
securities on such |date as determined in good faith by a nationally or internationally
recognized Canadian investment dealer or investment banker with respect to the fair

“value ‘per sécurity of such securities.” Provided further that the Market Price shall be
A expressed in Canadian dollars and, if initially determined in respect of any day forming

part of the 20 consecutive Trading Day period in question in United States dollars, such
amount shall be ‘translated into Canadian doilars on such date by multiplying such
amount by the United States-Canadian exchange rate set by the Bank of Canada on such
date, or where no such rate is set, as determined by the Board acting in good faith;




()

@

. and has not ‘withdrawn, :a Take-over Bid other than a Person who has completed a

()

(W)

"Offer to Acquire" includes:
(i) an offer to purchase or a solicitation of an offer to sell Trust Units; and

(i1) an acceptance of an oFer to sell Trust Units; whether or not such offer to sell has
been solicited,; ' -

- Or any | combination thereof, and the Person accepting:an offer to sell shall be deemed to

be makmg an- Offer to Acqu1re to the Person that made the offer to sell;
"Offeror means: a Person ‘who has announced an 1ntent10n to make, or who has made,
Permitted Bid, a Competing Permitted Bid or an Exempt Acquisition;

"Offeror's Securities" mzans the aggregate of the Trust Units Beneficially Owned on the
date of an Offer to Acqulre by any Person who is makmg a Take-over Bid;

"Perrmtted Bld" ‘means a Take over. B1d made by means of a Take-over Bid circular and

which also comphes thh the followmg additional prov151ons

(i) . ‘ the Take -over B1d is made to all holders -of record of Trust Units as registered on
the books of the Trust other than the Offeror

e (i} the Take -Qver B1d contains, and the take up and payment for Trust Units tendered

-or deposited thereunder- shall be subject to, an irrevocable and unqualified
4 prov1s1on that: -,

. (A). : :no Trust Units shall be taken up or paid for pursuant to the Take-over
Gl Bxd S SRR TP S :

“ (l) .'f . ,“ prior-to the Close of aniness on a date which 1s not less than 45
i .o - ncalendar daysdollowing the date of the Take-over Bid; and

3} if less than 50% of the Trust Units held by Independent
. Unitholders have been, deposited pursuant to the Take-over Bid
... o and not withdrawn; . - -
_(B); . unless such Take-over:Bid is, withdrawn, Trust Units may be deposited
., . pursuant.to such.Take-over Bid at any time during the period described
“- in (ii)(A)(1) and that any Trust Units deposited pursuant to the Take-over
Bid may be-withdrawn until taken up and paid for; and

« (©) . if more than. 50% of the then outstanding Trust Units held by
Independent Umtholders :have been deposited to a Take-over Bid and not
withdrawn, the Offeror will make a public announcement of that fact and
the ‘-Take-over Bid will remain open for deposits and tenders of Trust
Units for not less than 10 Business Days from the date of such public
announcement,

provided. that if a Take-over: bid- constitutes a Competing Permitted Bid, the term
"Permitted Bid" shall also mean the Competing Permitted Bid;
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(x) "Permitted Bid Acquisition" means an acquisition made pursuart to a Permitted Bid or a
Competing Permitted Bid;

) "Permitted Lock-up‘ -Agreement" means an agreement (the "Lock-up Agreement")
between :a Person e‘md one or more holders of Trust Units (each such holder herein
referred to as a "Lacked-up Person") (the terms of which are publicly disclosed and a

copy of which is ma:de available to the public (including the Trust) not later than the date
of the Lock-up Bid {as hereinafter defined) or, if the Lock-up Bid kas been made prior to
the date of the Lock-up Agreement, not later than the date of the Lock-up Agreement)
pursuant to which each Locked-up Person agrees to deposit or tender the Trust Units held
by such holder to a Take-over Bid (the "Lock-up Bid") made by the Person or any of
such Person's Afﬁliites or Associates or any other Person -referred to in section 1.1(d)(iii)
‘provided that: s SR R

“oon(i) - ¢ the Lock-up Agreement permits the' Locked-up PRerson to withdraw its Trust
e Units from the Lock-up Agreement in order to deposit or tender the Trust Units
to another Take-over Bid or to support another transaction prior to the Trust

Units being taken up and-paid for under-the Lock-up Bid: .

(A) at al price or value per Trust Unit that is in excess of the price or value
: - per [Ttust Unit offered under the Lock-ap Bid; or- -

(B) for a number of Trust Units at least 7% greater than the number of Trust
i+ Units that the Offeror-has offered to'purchase under the Lock-up Bid at a
price :or value ‘per Trust: Unit that is'noet less than the price or value per
Trust Unit offered under the Lock-up Bid;.or
“(C).  (1)that'contains an offeririg price for each Trust Unit that exceeds by as
mu#:h as or more than a specified amount (the "Specified Amount") the
off?ring price for each Trust Unit contained in or proposed to be
'J‘conitained in- the Lock-up Bid and (2) does not by itself provide for a
'Spe‘ciﬁed Anicunt théat is-greater than 7% of the offering price contained
in or proposed to be contained in the Lock-up Bid; and
“ for greater ‘clarlty, the Lo¢k-up Agreement may contain a right of first refusal or
require a period of delay to" give the Person who made the Lock-up Bid an
opportunity] to match a higher price in another Take-over Bid or other similar
limitation on a Locked-up Person's right to withdraw Trust Units from the Lock-
“up Ag‘fe‘éni%nt, 50 long as the limitatioh does not preclude the exercise by the
" Locked-up [Person ' of the right to withdraw Trust Units during the period of the
- ch’er Take-fve'r Bid or transaction; and:

‘(i) no "break-up" fees, "top-up" fees, penaities, expenses or other amounts that
7' ‘exceed in aggregaie the greater of:
. (A) *- 2.5% of:the price or'value of the consideration payable under the Lock-
© up Bid to a Locked-up Person; and

(B)  50% of the amount by which the price or value of the consideration
e received by a Locked-up- Person undér another Take-over Bid or
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(bb) -

(cc)

dn
(ee)
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(gg).

transaction exceeds the price or value of the consideration that the
Locked-up Person would have received under the Lock-up Bid;

shall be payabie by such Locked-up Person if the Locked-up Person fails to

-deposit or tender Trust Units to the Lock-up Bid or withdraws Trust Units
previously tendered thereto in order to deposit or tender such Trust Units into
-another Take-over Bid or support another transaction.

"Person" includes any individual, firm, partnership, association, trust, trustee, executor,

" administrator, legal personal representative, government, governmental body or authority,

corporation, or other incorporated or unincorporated- organization, syndicate or other
entity;

: "Pro Rata Ach.lSltlon has the meamng set forth in the deﬁnmon of "Acquiring Person”;

it =

N "Record Tlme ‘means the Close of Busmess on the day before the Effective Date;

"Redemptron Prlce has the meamng ascrrbed thereto in Sectlon 5. 1

i ' RS

g "Rrght" medns a nght to. purchase a Trust Umt pursuant tc the terms and subject to the
-conditions set forth herein; .- T

"Rights Certificate” means the certificates representing the Rights after the Separation

: ':Trme Wthh shal‘ be substantlally in the form attached hereto as- Exblbit "A";

"Securzttes Act" means the Securztres Act (Alberta), as amended and the rules and
.regulation orregulations made thereunder - P

"Separation Time" means; subject. to;Sectlon 5. l(d) the Close of Business on the 10"
Tradmg Day. after the earher ofrr i, TS

(i) ) the TrustUnltAcqulsltlonDate . .. \

(i) the date of the commencement of, or first public announcement of the intent of

any Person (other than the Trust or any Subsidiary of the Trust) to commence a
‘Take-over: Bid- (other than:.(A)ia Take-over Bid which is -a.Permitted Bid or a
Competing Permitted Bid, or (B), a Take-over Bid in respect of which the Board
has determined to waive the application of Section 3.1 pursuant to Section 5.1),
provided that, if any Take-over Bid referred to:in’this clause (ii) expires, is
cancelled, terminated or otherwise withdrawn prior to the Separation Time, such

-. Tédke-over Bid shall be deemed, for: purposes of this definition, never. to have
been. made and if the Board determines: pursuant- to Section 5.1 to waive the
application of Section 3.1 to a Flip-in Event, the Separation Time in respect of
such Flip-in Event shall be deemed never to have occurred; end - - '

~(tii)  'the date upon which a Permitted Bid.ceases to:be a Permitted Bid,;

or such later date as may. from time to time be determined by. the Board acting in good
faith provided that, if the foregoing results in the Separation Time: bemg prior to the
Record Time, the Separation Time shall be the Record Time;
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(hh)  "Subsidiary" of any specified Person means any corporation or other entity controlled by
such specified Person;

(i) . "Take-over Bid" means an Offer to Acquire Trust Units or securities convertible into
Trust Units where the Trust Units subjéct to the Offer to Acquire, together with the Trust
Units into which the securities subject to the Offer to Acquire are convertible, and the
Offerer's. Securities, constitute, in the aggregate 20% or more of the outstanding Trust
Units at the date of the Offer to Acquxre

) "'Termlnatlon Time" means the ttme at Wthh the nght to exercise Rights shall terminate
pursuant to Section 3.1 or 5.1 hereof; o

(kk)  "Trading Day", when used with respect to any securities, means a day on which the
. principal Canadian stock exchange or United States:securitiss exchange on which such
securities are listed or admitted to trading is open for the transaction of business or, if the
*securities are not listed or admitted to trading on any Canadian stock exchange or United
States securltles exchange a Busmess Day,
1)) "Trust Unlts" shall mean the trust umts of the Trust each trust unlt representmg an equal
-+« undivided beneficial interest in the Trust as constituted on the date hereof;, and any other
security of the Trust into which the trust units may: be subdivided, consolidated,
reclassified or changed;
(mm:) . "Trust Unit. Acquisition Date!" shall’ mean-the first. date.of public announcement (which,
for the purposes of this definition, shall include, without limitation, a report filed pursuant
“te-Section 176 (cr its equivalent) of thé Securities Act) by the Trust of an Acquiring
Person indicating that a Person hias become an Acquiring Person; and

(nm) - "Trust Uni¢ Réduction" means- an atquisition or redemption by the Trust of Trust Units
which, by reducing the number of Trust Units outstanding, ircreases the proportionate
number of Trust Units Beneﬁc1ally Owned by any Person to 20% or more of the Trust
Units then outstanding. % oo =

1.2+ Currency T RIS s
All sums ‘of money which ‘are referred to 1h thr Agreeme‘nt are expressed in lawful money of Canada,
*«unless otherw1se spec1f1ed Lot P T VT

13- Number and Gender

W herever the contcxt w111 require, terms used hereln 1rnp0rt1ng the smgt.lar number only shall include the
- plural and vice versa-and words 1rnport1ng Zny one gender shall mclude the other.

1.4 Sections and Headmgs

The division of this Agreement .into. Ariicles, Secticrs and subsections aud the insertion of headings are
for convenience of reference only and shall not affect the construction or interpretation of this Agreement.
The terms "this Agreement”, "herein”, "hercunder", "hereof", and siinilar expressions refer to this
Agreement, as amended. or supplemented from time to time ang not ‘o any particular Article, Section or
other portion hereof and include any Agreement or instrument Supplemental-or ancillary hereto. Unless
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something in the subject matter or context is inconsistent therewith, references herein to Articles, Sections
and subsections are to Articles, Sections and subsections of this Agreement.

15 Statutory References

Unless the context otherwise requires, any reference to a specific section, subsection, clause, policy, or
i rule of any act or regulation shall be deemed to refer to the same as it may be-amended, re-enacted or

-replaced or, if repealed and there’shall be no. replacement therefor to the same as 1t is in effect on the date
of this Agreement. : S : .

1.6  Acting Jointly or in Concert- e

* For the putposes of. this Agreement 4 Pérson is acting jointly or in concert with every Person who, as a
result'ofany’ agreement comitrment or understanding (whether formal or informal and whether or not in
- writing) with the first Person or-any Affiliate thereof, acquires or offers to acquire any Trust Units (other
than customary agreements: with and between underwriters and/or banking group members and/or selling
group members with respect to' a distribution-of securities-by way. of prospectus or private placement or
pursuant to a pledge of securities in the ordinary course of business). - i .

1.7 General Limitation of Liability and Indemnification .

The Parties hereto acknowledge ‘that the Trustee/Shiningbank-is entering into this-agreement solely in its
capacity as trustee/administrator on behalf of the Trust and the obligations of the Trust hereunder shall not

" “be _persondily binding upon the ‘Trutee; Shiningbank or any of the unitholders of the Trust such that any

" ‘recourse ‘against the Trust, the Trustee, Shlmngbank or any uhitholder in any manner in respect of any
indebtedness, obligation or- liability 'of the ‘Trust @rising hereunder or atising in connection herewith or
~ from thé' matters to which'thi$ agreement telates, if any, including without limitation claims based in
contract, on negligence or tortious behaviour or otherwise, shall be limited to, and satisfied only out of,
the "Trust Fund" as defined in the Trust Inde_nture.

. ARTICLE 2 .
THE RIGHTS "
21 Legend on Trust Unit Certificates ' o
Certificates representing the Trust Units issued after the Record.-Time but prior .to the earlier of: (i) the
- Separation Time; and (ii)the Explratlon Tlme, shall also evxdence in addmon to the Trust Units, one
. Right for each Trust Unit represented, thereby and shall have. unpressed on, prmted on, written on or
‘ otherwrse afﬁxed to.them the. followmg legend: ., . . 2;-;:; _ ,

_ "Until the Separatlon Tlme (as deﬁned in the nghts Agreement referred
to below) this certificate also evidences and entitles the holder hereof to
certain Rights as set.forth in.a Unitholders' Rights Plan Agreement, dated
as of January 25,.2000 (the "nghts Agreement") between Shiningbank
Energy Income Fund and Montreal Trust Company of Canada, as Rights
Agent, the terms of which are hereby incorporated herein by reference
and a copy of which is on file at the principal executive office of the
Trust. Under certain circumstances,.as set forth in the Rights Agreement,
such Rights may be amended or redeemed, may expire, may become
void (if, in certain cases, they are "Beneficially Owned" by an
"Acquiring Person", as such terms are defined in the Rights Agreement,
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or a transferee thereof) or may be evidenced by separate certificates and
may no longer be evidenced by this certificate. The Trust will mail or
arrange for the mailing of a copy of the Rights Agreement to the holder
of this certificate without charge as soon as practicable after the receipt -
of a written request therefor."

Certificates representing -Trust Units that are issued and outstanding at the Record Time:shall also
evidence one Right for each Trust Unit evidenced thereby, notwithstanding the absence of the foregomg
legend, until the earlier of: (i) the Separation Time; and (ii) the Exp1rat1on Time. -

2.2 Initial Exercise Price; Exercise of Rights; Detachment of vaght,s;

(a)

.and after the Separation Time and prior to the Expiration Time, to purchase one Trust

(b

©

Subject to adjustment as-herein set forth, each Right will entitle the holder thereof, from

Unit, for the Exercise Price as at the Bysiness Day immediately preceding the Separation

. Time (which Exercise: Price and number of Trust Units are. ‘subject to adjustment as set
- forth below). Notwithstanding any other prov1sron of this Agreement any Ri ghts held by

the Trust or any of.its subsidiaries shall be void. ;
Until the Separation Time;. . - Ot U I SRR

(i) - _ the Rrghts shall not be exercrsable and no Right may be exercised; and-

ey ‘(ii—), for adrmmstratlve purposes, each nght wﬂl be ev1denced by the certlﬁcate for

the associated Trust Unit registered in the name of the holder thereof (which

‘- , - certificate. shall be. deemed to . represent. a nghts Certlﬁcate) and will be

. transferable only together with, and will be transferred by -a_transfer, of, such
associated Trust Unit. -

From and after the Separation Time and ﬁﬁof to the Eprration Time:
) the Rights may be exerc1sed, and

(ii) the registration and transfer of the nghts shall be separate from and 1ndependent
of Trust Units, .

'Promptly following ‘the’ Separanon Time, the nghts Agent will mail, -or arrange to be

mailed, to each holder of record of nghts as of-the’ Separation Time (other than an

‘Acquiring’ Person and, ‘in respect of.: any nghts Beneﬁc1a11y Owned by such Acquiring

‘‘‘‘‘

such Rights) at such holder's address as shown by the records of the Trust (the Trust
hereby agreemg to furmsh copxes of such records to the nghts Agent for this purpose):

(A) " "a "rights’ certlﬁcate" in' substantlally the form of Exhibit "A" hereto with

© - registration parttculars approprlately completed, representing the number
" of Rights held by such holder at the-Separation Time and havmg such
- marks of identification ‘or designation and such iegends, summaries or
endorsements printed thereon as the Trust may deem appropriate and as

are not inconsistent with the provisions of this Agreement, or as may be

required ‘to comply with:any’ law, ruie or regulation or any rule or

‘ 'regulation of any stock exchange or quotation system on which the
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Rights may from time to time be listed or traded, or to conform to usage;
and

" (B) a disclosure statement describing the Rights.

Rights may be exercised in whole or in part (but only with respect to a whole Right) on
any Business Day after the Separation Time and prior to the Expiration Time by
submitting to the Rights Agent, at its office in the City of Calgary or such other office of
the Rights Agent designated for that purpose- by the Trust the Rights Certificate

evrdencmg such nghts together with;

() - an electlon to exercise such nghts (an "Electron to Exercise") substantially in the

* form attached-to the Rights Certificate duly completed and executed by the

© holder or-his executors or administrators or other personal representatives or his

- or their legal attorney duly appointed: by an instrument in writing in form and
executed in a manner satrsfactory to the nghts Agent and

(i) payment by cash certrﬁed ch.,que banker's draft.or money order payable to the

order:ofithe Trust, of a sum equal.to the Exercise Price multiplied by the number

of Rights being exercised and a sum sufficient to cover any transfer tax or charge

which may be payable in respect of*any transfer involved in the transfer or
- delivery of:Rights Certificates or the issuance or delivery of certificates for Trust
) AUmts in a'name other than that of the holder of the Rights being exercised.

- o(e) Upon recerpt of a: ngh s Certlﬁcate, w1th a'duly.executed and completed Election to
.‘Exercise "that does not. indicaté- that such Right is null and void as provided by
“subsection 3.1(b) and 'payment as set forth in subsection 2.2(d), the Rights Agent (uniess

" otherwise instructed by ‘the Frust if the Trust is. of the opinion that the Rights cannot be

‘exercised in accordance with this :Agreement) will thereupon promptly:

1 requisition from the Trust's transfer agent Trust Unit certificates representing the
- ¢ . number of Trust: Units ‘to be purchased (the Trust hereby irrevocably agreeing to
authorrze 1ts transfer agent to comply w1th all such requlsltrons),
(ii) after recerpt of such Trust Umt certlﬁcates dehver such certificates to, or to the
order of, the registered holder of such Rights Certlﬁcate registered in such name
5D oor narnes as. may be de51gnated by such holder

"(111) o when appropnate, reqursltlon from the Trust tthe amount of cash, if any, to be

paid in lieu of issuing fractional Trust Units;

+ (iv)  whenappropriate, after receipt cf such cash, deliver such cash to, or to the order

- 0% -the registered holder of the Rights Cert'iﬁcate' -and
V) tender to the Trust all payments recerved upon exercise of the nghts

If the holder of any Rrghts shall exercise 1ess than all the Rights evrdenced by such
holder's Rights Certificate, a new Rights Certificate. evidencing the Rights remaining

- unexercised (subject to Section 5.5) will be 1ssued by the nghts Agent to such holder or

to such holder's duly authorized assigns..
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(g) The Trust covenants and agrees that it will:

(i) take all such action as may be necessary and within its power to ensure that all
Trust Units delivered upon exercise of Rights shall, at the time of delivery of the
certificates for such Trust Units (subject to payment of the Exercise Price), be
duly and validly authorized, executed issued and delivered as fully paid and
non- assessable :

(ii) .take all such action as may reasonably ‘be considered to be necessary and within
its power to comply with any applicable requirements of the formation
documents of the Trust and of the Securities Act and comparable legislation of
each .of the other provinces and territories of Canada, and the rules and
regulations thereunder- or any. other applicable law, rule or regulation, in
connection with the issuance and delivery of the Rights, the Rights Certificates
and the issuance of any Trust Units upon exercise of the Rights;

(iii)  use reasonable efforts to cause all Trust Un1ts 1ssued upon exercise of the Rights
* to be listed:on the principal exchanges or traded in the over-the-counter markets
- .on which the Trust Units are listed at that‘ time; | -

(iv) . vpay when, due and. payable any and all Canadlan and United States federal,

. provincial and state transfertaxes (for greater certainty not including any income

e © ., .-or capital taxes of the holder. or-exercising holder or any liability of the Trust to
withhold tax) and charges which may be payable in respect of the original

issuance -or delivery of the Rights Certificates- or certificates for Trust Units

.issued upent-exerciseof Rights, provided-that the Trust shall not be required to

pay any transfer tax or charge which may be payable in respect of any transfer of

nghts or the issuance or delivery-of certificates for Trust Units issued upon the

_exercise of Rights, in- a name other thao that,of the holder of the Rights being

transferred or exerc1sed

W) .‘1f appllcable, cause. to be reserved and kept avarlable out of the authorized and

- . unissued Trust Units of the Trust, the number-of Trust Units that, as provxded in
this Agreement, will from trme to time be sufﬁ01ent to permit the exercise in full
of all outstandmg nghts : :

(vi) aﬁer the. Separatlon Tune excepx as, perrmtted by Sectlon 5.1, not take any action
if at the time such action is taken it is reasonably foreseeable that such action will
. diminish substantially or otherwrs.. elrmmate the beneﬁts intended to be afforded

by the Rights; and Lo =

(vii)  provide,-er cause to he provided to, the Rights Agent a list of registered holders
of Trust Units (as maintained by:the transfer agent) as and when requested by the
nghts Agent

2.3 Ad]ustments to Exerclse Prlce, Nu-nber of nghts
(a) The Exerc1se Price, the number and kind of securities subject to purchase upon exercise

of each Right and the number of Rights outstanding are subject to adjustment from time
to time as provided in this Section.2.3.. Y
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(b) If the Trust shall at any time after the Record Time and prior to the Expiration Time:

1) declare or pay a distribution on the Trust Units payable in Trust Units (or other
securities exchangeable for or convertible into or giving a right to acquire Trust
Units or other securities of .the Trust) other than pursuant to any optional
distribution plan;

(ii) subd1v1de or change the then outstandlng Trust Umts into a greater number of
‘ Trust Unrts :

- (iii) ..combrne or. change the then outstandmg Trust Units into a smaller number of

« Trust Units; or

(iv) issue any Trust Units (or other securities exchangeable for or convertible into or
«. r'giving-a right to acquire Trust Units) in respect:of, in licu of or:in exchange for
-existing ‘Trust. Units, in a reclassification; amalgamatlon merger, statutory
: ..-“arrangement or consohdatlon ;
- the. Exerc1se Prlce and the number of Rrghts outstandmg (or 1f the payment or effective
- date theréfor shall occur-after the Separation-Time, the. securmes purchasable upon
-exercise of nghts) shall be adJusted as follows st

(A) 1f the Exermse Pnce and number of nghts outstandmg are to be
. adjusted: T e

(1) the Exercrse Pnce in effect after such ad]ustment will be equal to
.+ »the Exercise Price in-effect immediately prior to such adjustment
-..divided by, the numbzr of Trust Units that a holder of one Trust

i R .. -Unit immediately prior to such distribution, subdivision, change,

T .. cowe 2% weew . combination or issuance would hold thereafter as a result thereof
' ‘ g et -:(the "Ad_]ustment Factor") and
@) .s ;;each nght held prror to such adjustment will become that
number of Rrghts equal to the Ad_]ustment Factor,

S e T and the adjusted number of nghts w111 be deemed to be allocated among
o weam oo, ks - the Trust Units - with respect.to which the original Rights were associated
v~ nf{if they remain eutstanding) and the.Trust Units issued in respect of such
distribution, subdivision, change, combination or issuance, so that each

T e b such Trust: Unxt will have exactly one nght assocmted with it.

B) . 1f the secuntres purchasable upon exercrse of nghts are to be adjusted,

the securities - purchasable upon exercise of.-each Right after such

. adjustment will be the number of securities that a holder of the securities

. purchasable upon exercise. of one Right immediately prior to such

- distribution, subdivision, change, combination or issuance would hold
thereafter as a result thereof.

(¢) - If after the Record Time-and prior to the Expiration Time, the Trust shall issue any of its

securities other than  Trust Uni!s in a transaction. of, a type described in
subsection 2.3(b){i) "or 2.3(b){iv), such .securities shall be treated herein as nearly
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equivalent to Trust Units as may be practicable and appropriate under the circumstances
and the Trust and the Rights Agent agree to amend this Agreement in order to effect such
treatment.

(d) If an event occurs which would require an adjustment under both this Section 2.3 and
Section 3.1 hereof, the adjustment provided for in tkis Section 2.3 shall be in addition to,
and shall be made prior to, any adjustment required pursuant to Section 3.1 hereof.

(e) If the Trust shall at any time after the Record Time and prior to the Separation Time issue
any Trust Units otherwise than in a transaction referred to in subsections 2.3(b)(i) to
2.3(b)(iv), each such Trust-Unit so issued shall automatically have one new Right
associated with it, which Right shall be evidenced by the certificate representing such
Trust Unit,

- (D Ifthe Trust shall, at any time after the Record Time. and prior to the Expiration Time fix a

: ~srecord dete for.the rmaking of a distribution to all: holders of Trust Units of rights or
warrants entitling them (for a period: expiring within 45 calendar days after such record
date) to subscribe for or purchase Trust Units (or securities convertible into or
exchangeable for or carrying a right to purchase or subscribe for Trust Units) at a price
per:Trust Unit (or, in the :case of a security convertible: into.or exchangeable for or
carrying a right to purchase or subscribe for Trust Units; having a conversion, exchange
or exercise price per Trust Unit (including the price required to be paid to purchase such
convertible or exchangeable security or right)) less than the Market Price per Trust Unit
on such record date, the Exercise Price in-effect: after such record date will equal the
Exer01se Price in effect 1mmed1ately pr10r to such record date multiplied by a fraction:

' ’(i) R of whrch th° numerator shall be-the number of Trust Units outstanding on such
- record date plus the number of Trust Units which the aggregate offering price of
the total riumber of ‘Trust. Urnits so to be offered (and/or the aggregate initial
' "“conversion,- exchange' orexercise price of the convertible or exchangeable
securities of rights so to be offéred (including the price required to be paid to
purchase such convertible or exchangeable securities or rights)) would purchase

Ceiat buch Market Prlce per Trust U*ut and -

i

(ii) of wh1ch the denomlnator shall be the number of Trust Units outstanding on such
© “record date plus the“number:‘of -additional Trust Units to be offered for
" subscription or purchase (or into-which the convertible or exchangeable securities

or nghts so to be offered are 1n1ua;1y convertlble exchangeable or exercisable).

2

HIf such subs..rlptlon price may. be pald by dehvery of consideration, part or all of which
shall be in a form other than cash, the value of such consideration shall be as determined

" in good faith by the Board, whose determination shall be described in a statement filed
‘with the Rights Agent and shall be binding on the Rights Agent and the holder of the
Rights. ‘Such adjustment shall'be made successively whenever such a record date is fixed
and in the event that such-rights or‘warrants are not so issued, the Exercise Price shall be
adjustéd to be the Exercise Prlee which: would then be in effect if such record date had
not been fixed. :

For purposes of this Agreement, the granting of the right tc purchase Trust Units
(whether from treasury or otherwise) pursuant to any distribution reinvestment plan or
any Trust Unit participation plan providing for the reinvestment of distributions or the
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(1)

investment of periodic optional payments or employee benefit or similar plans (so long as
such right to purchase is in no case evidenced by the delivery of rights or warrants by the
Trust) shall not be deemed to -constitute an issue of rights or warrants by the Trust;
provided, however, that in the case of any distribution reinvestment or Trust Unit

« participation plan, the right to purchase Trust Units is at a price per Trust Unit of not less
“than 90% of the current market: price per Trust Un1t (determmed as provided in such

plans) of the Trust Units.

I the Trust shall, at any time: after the Record T1me and prior to the Expiration Time, fix

a record date for the making of a distribution to all holders of Trust Units (including any
such distribution made in connection with a merger in which the Trust is the continuing
entity) of evidences of indebtedness, cash or.assets (other than an ordinary course

- ‘distribution ‘or ‘a distribution referred to in subsection 2.3(b)(i)) or of rights or warrants
" . entitling them to- subscribe for or purchase Trust Units (excluding those referred to in
" :subsection 2;:3(f)yat a price per Trust Unit (or, in the case of a security convertible into or

exchangeable for or carrying a right to purchase or subscribe for Trust Units, having a
‘conversion, exchange: or exercise price pér Trust Unit (including the price required to be
paid 16 purchase such convertible or'exchangeable security or right)) less than the Market

.~ Price per Trust Unit on such record date, the Exercise Price’ in-effect after such record
. date shall be equal'to the Exercise Price in effect immediately prior to such record date

less the fair market value (as determined in"good faith by the-Board, whose determination
shall be described in a statement filed with the Rights Agent and shall be binding on the

- "Rights Agent and the holders of the Rights) of the:portion of the assets, evidences of
- indebtedness, " cash; rights ‘or warrarits so to be distributed applicable to each of the
© ‘securities- purchasable upon exercise of one Right. "Such adjustment shall be made

successively whenever such a record date is fixed. -

“Each adj ustment made pursuant to thls Sectlon 2.3 shait be made as of x

et TR i N .
- - the payment 0r effectlve date for the apphcable dlstnbutlon subdivision, change,
combination ‘or"dssuance, -in‘ the case of -an adjustment made pursuant to
subsectlon 2 3(b) above and

" s

(ii) the record date for the apphcable dlstnbutlon in the case of an adjustment made

" pursuant:to subsections 2:3(f) or'2.3(g) above, subject to readjustment to reverse
- - ‘the same:if such distributiod is-not made. - -

If the Trust shall at any time after the Record Time and prior to the Expiration Time issue
any securities (other than Trust Units), or rights or warrants to subscribe for or purchase

: f*any' stich sectiritie§ or secufities convertiblé'inito or exchangeable for any such securities,

in a transaction of a type referred to in subsections 2.3(b)(i) to 2.3(b)(iv), 2.3(f) or 2.3(g)
above and, if the Board acting in good faith determines that the adjustments contemplated
by subsections 2.3(b), 2.3(f) and 2.3(g) above are not applicable or will not appropriately
protect the interests of the holders of Rights, the Board may, subject to receipt of all
necessary regulatory approvals determine what other adjustments to the Exercise Price,
number of Rights ‘and/or ‘securities purchasable upon exercise of Rights would be
appropriate and, notwithstanding subsections 2.3(b), (f) and (g) above, such adjustments,
rather than the adjustments contemplated by subsections 2.3(b), 2.3(f) and 2.3(g) above,
shall be made, subject to the prior consent of the holders of Trust Units or Rights as set
forth in subsections 5. 4(b) or 5.4(c), and upon receiving such consent the Trust and the

" Rights Agent shall amiend this Agreement as appropriate to provide for such adjustments.

20




®

(k)

L.

(m)

o

Notwithstanding anything. herein to the contrary, no adjustment of the Exercise Price
shall be required unless such adjustment would réquire an, increase or decrease of at least
1% in such Exercise Price; provided, however, that any adjustments which by reason of
this subsection 2.3(j) are not required to be made shall be cairied forward and taken into
account in any subsequent adjustment. All adjustments made pursuant to this Section 2.3
shall be calculated tc the nearest-cent or to the nearest hundredth of a Trust Unit or Right,
as the case may be. Whenever an adjustment is made to the Exercise Price, the Trust
shall promptly file with the Rights Agent and the transfer agent for the Trust Units a copy
of a certificate setting forth such adjustment and a brief statement,of facts accounting for
it and mail a summary thereof to the holders of Rights. .-

‘All Rights originally issued by the- Trust subéequent to. any adjustment made to an

Exercise Price hereunder shall .evidence -the right to-purchase, at the adjusted Exercise

. Price, the respective number of Trust Units purchasable from time to time hereunder
. upon exer01se~of the nghts all subject to further ad_]ustment as: prov1ded herein.

In any case in wh1ch this- Sectlon 2 3 shall requlre that an- adjustment in an Exercise Price
be made effective as of a record.date for a specified event;, the Trust may elect to defer,

until the occurrence of such event, the issuance to the holder of any Right exercised after

such record date of the number of Trust Units-and .other securities of the Trust, issuable

- . uporn:such exercise over-and above the number of Trust Units and other securities of the

Trust, issuable upon such exercise on the, basis of the relevant Exercise Price in effect
prior to such adjustment; provided, however, that the Trust shall deliver to such holder an

_ -appropriate. instrument evidencing such helder’s right to receive such additional Trust
- -Units (fractional. or otherwise) or other securities . upon. the- occurrence of the event

requiring such adjustment. -

* - Notwithstandging anything in this Section-2.3 to the contrary, the Trust shall be entitled to

make such reductions in the Exercise Price, in addition to those adjustments expressly

- required. by this Seetion 2.3, as-and. to the cxtent that-in their good faith judgement the
-Board shall determine to be adv1sablc' in. order that any:

(i) consohdatlon or subd1v151on of Trust UILtS

v".t

(i) v‘issuancez,wholly or.in ;part forv,c_ash;of any ;‘T»tfust ‘Units or securities that by their

terms are convertible into or exchangeable for Trust Units;

(i) .. - Trust Unit distributicns; or - -~ . . .l .

iy

(iv) issuance of rightsfoptjiéns>or;warr'ants teferrfed to mthls Section 2.3,

| ,hereaﬁer rnade by the Trust to holders of ifs Trust UmL shall not be taxable to such
, unltholders - .

The.. Trust covenants and agrees: that after the Separatlon Tlme it will not, except as

permltted by Section 5.1.or 5.4, take any action, if af the time such action is taken it is
reasonably foreseeable that such action will diminish substantially or otherwise eliminate

_ the benefits intended to be afforded by the Ri ghts

Irrespectlve of any adjustment or change in the securities purchasable upon exercise of
the nghts the Rwhts Certlﬁcates theretofore and ‘thereafter issued may continue to




represent the securities -so - purchasable which were represented in the initial Rights
Certificates issued hereunder. :

24 Date on Which Exercise is Effective

‘Each Person in whose name any .certificate for Trust Units. or other securities, property or assets, if
applicable, is issued upon the exercise of Rights shall for all purposes be deemed to have become the
holder of record of the Trust Units or other securities, property or assets, if applicable, represented
thereby on, and such certificate shall be dated, the date upon which the Rights Certificate evidencing such
Rights was ‘duly surrendered (together with a duly completed Election to Exercise) and payment of the
- Exercise Price for such Rights (and any applicable transfer taxes and other governmental charges payable
“by the exercising Person hereunder) ‘was made; provided, however, that.if the date of such surrender and

 payment is a date upon'which the. Trust Unit transfer books.of the Trust are closed, such Person shall be

deeined to have-become:the record holder of such Trust-Units on, and such’ certificate shall be dated, the
next succeeding Business-Day on which the Trust Unit transfer books of the Trust are open.

25 Execution, Authentlcatxon, Dehvery and Datlng of nghts Certnﬁcates

(a) The Rights Certlﬁcates shall be executed on behalf of the Trust by any one officer or
¢ = director of Shimingbank. The signature of any of these officers on the Rights Certificates
“may be manual or facsimile. Rights Certificates bearing the. manual or facsimile
" signatures-of individuals who were -at-any time the proper officers of Shiningbank shall
bind the Trust, notwithstanding that such individials or any of them have ceased to hold

such ofﬁces prlor to the counter51gnature and dellvery of such nghts Certlﬁcates

“(b) ‘.vPromptly aﬁer the Trust learns of the Separa‘lon Time, the Trust will notxfy the Rights
Co Agent-of such Séparation Time and wili deliver Rights Certificates executed by the Trust
v ' to the Rights -Agent for .countersignature; and the. Rights ‘Agent shall countersign

© -+ ! (manually er by facsimile signature in"a manner-satisfactory to the Trust) and send such
- Rights Certifi¢ates 10'the holders of the Rights pursuant to-subsection 2.2(c) hereof. No
» .. Rights. Certlﬁcate shall be ./ahd Ior any purpose untll counters1gned by the Rights Agent

- as aforesaid. '

(c) Each nghts Certlﬁcate shall be dated the date of counter51gnature thereof

- 2.6 Reglstratlon, Reglstratlon of Transfer and Exchange
(a) Aﬁer the Separatlon Tlme the Trust w111 ‘cause- to. be kept a register (the "Rights
Register") in which, subject to such reasonable regulations as it may prescribe, the Trust
. will provide for the registration and. transfer of Rights. The Rights Agent is hereby
appointed "Rights Registrar" for the purpose of maintaining the Rights Register for the
Trust and registering Rights and transfers of Rights- as herein provided and the Rights
Agent hereby accepts such appointment. - In the event that the Rights Agent shall cease to
‘be the ‘Rights Registrar, the Rights, Agent will have the rlght to examine the Rights
Register at all reasonable times.

b) After the Separation Time and prior to the Expiration Time, upon surrender for
registration of transfer or exchange of any Rights Certificate, and subject to the
provisions of subsection 2.6(d) and 3.1(b) below, the Trust will execute, and the Rights
Agent will countersign, deliver and register; in the name of the holder or the designated

- transferee or transferees, as'réquired pursuant to the holder's instructions, one or more
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new Rights Certificates evidencing the same aggregate number of Rights as did the
Rights Certificates so surrendered.

(©) All Rights issued upon any registration of transfer or exchange of Rights Certificates
shall be valid obligations of the Trust, and such Rights shall be entitled to the same
benefits under this Agreement as the Rights surrendered Jpon such registration of transfer

- or exchange. .

(d) Every Rights Certificate surrendered for registration of transfer or exchange shall be duly
' endorsed, or be accompanied-by a written instrument of transfer in form satisfactory to
the Trust or the Rights Agent, as the case may be, duly-executed by the holder thereof or
such holder's attorney duly authorized in writing. As a condition-to the issuance of any
new Rights Certificate, under this Section 2.6, the Trust mey require:the payment of a
. sum sufficient to cover.any:tax or other governmental. charge that may be imposed in
_relation thereto and any other expenses.(including the fees and expenses of the Rights

Agent) in connection therew1th '
2.7 Mutllated Lost Stolen and Destroyed Rights Certiﬁcates
(@ . - If any mutllated Rights Certiﬁcate is surrendered to the Rights Agent prior to the
o Expiration Time, -the Trust shall execute and.the Rights Agent shall countersign and
deliver in exchange therefor.a new Rights Certificate evidencing the same number of

Rights as did the Riglits Cemﬁcate so surrendered. . -~

(b) If there shall be delivered to the Trust and the Rights Agent prior to the Expiration Time:

: * (i) evidence to their satisfaction of the-destruction, loss or theft of any Rights Certificate;

and (ii) such security or-indemnity as may-be required by them: in-their sole discretion to

-save each.of-them and any_of their agents harmless, then, in the absence of notice to the

Trust or the Rights Agent that such Rights Certiﬁcate has (been:acquired by a bona fide

. 'purchaser, the Trust.shall execute and upon its request the Rights, Agent shall countersign

and deliver, in lieu-of any such destroyed,:lost-cr stolen Rights Certificate, a new Rights

Certificate evidencing the same number of Rights as:did ‘the Rights Certificate so
destroyed lost or stolen.

(c) As a condltlon to the issuance of any new Rights Certiﬁcate under this Section 2.7, the
Trust may require the payment’'of.a-sum-sufficient:to cover any-tax cr other governmental
charge that may be imposed in relation thereto and any other expenses (1ncluding the fees
and expenses of the Rights Aﬂent) connected therew1tb

LAdy Every new. Rights Ce“tlﬁcate usued pursuant tc this Sectlon 2 7 in lieu of any destroyed,

... lost:or stolen . Rights Certificate, shall evidence an original additional contractual

- obligation of the Trust, whether or. not the destroyed; lost or:stolen Rights Certificate
shall be at any time enforceable by anyone, and-shall be entitled to all the benefits of this
Agreement equally and. proportionately with, any and all. other Rights duly issued
hereunder. ! .

2.8 Persons Deemed Owners

The Trust, the Rights Agent and any agent oi' the Tr_ust or the Rights Agent may deem and treat the
. Person in whose name a Rights Certificate (or, prior to the Separation Time, the associated Trust Unit
- certificate) is registered as the absolute owner thereof and of the Rights evidenced thereby for all purposes




whatsoever. As used in this Agreement, unless the context otherwise requires, the term "holder" of any
Rights shall mean the reglstered holder of such nghts (or, pnor to the Separat1on Time, the associated
Trust Units).

2.9  Delivery and Cancellation of Certificates

- All Rights Certificates surrendered upon exercise or for redemption, registration of transfer or exchange
shall, if surrendered to any Person other than the Rights Agent, be delivered to the Rights Agent and, in
any case, shall be promptly cancelled by the Rights Agent. The Trust may at any time deliver to the
Rights Agent for cancellation any Rights Certificates previously countersigned and delivered hereunder
which the Trust may have.acquired in any manner whatsoever, and all Rights Certificates so delivered
shall be promptly cancelled by the Rights Agent. No Rights Certificate shall be countersigned in lieu of
or in exchange for any Rights Certificates cancelled as provided in this Section 2.9 except as expressly
permitted by this Agreement. The Rights Agent shall, subject to applicable law, destroy all cancelled
Rights Certificates and deliver a certificate of destruction to the Trust.. :

210 Agreement of Riig'hts‘Holders o

Every holder of nghts by acceptmg such Rrghts consents and agrees wrth the Trust and the Rights
' Agent and w1th every other holder of nghts . .

‘ (. . to be bound by and subject to the provisions of this Agreement as amended from time to
) trme 1n accordance with the terms hereof, 1n respect of all Rxghts held;

) ® " that prlor to the beparatxon T1me each Rrght will be transferable only together with, and
- willbe transferred by a transfer of the assocrated T rust Un1t

(c) that, after the Separation Time, the Rights will be transferable only on the Rights Register
as provided herein' .

() ' that pnor to due presentment ofa Rrghts Cemﬁcate (or, pnor to the Separation Time, the
~ associated Trust Unit certificate) for registration of transfer, the Trust, the Rights Agent
and any agent of the Trust.or the nghts Agent may deem and treat the Person in whose
name the Rrghts Certlﬁcate (or pnor to the Separanon Time, the associated Trust Unit
"cert1ﬁcate) is reglstered as the absolute owner “théreof and of the Rights evidenced
thereby (notwithstanding any nétations of ownershlp or writing on such Rights
__Cert1ﬁcate or the associated Trust Unit certificate made by anyone other than the Trust or
the Rights Agent) for all purposes whatsoever and nelther the Trust nor the Rights Agent

shall be affected by any notlce to the contrary, o

' (e) ; : that, such holder of Rrghts has wa1ved 1ts rlght to receive any fractional Rights or any
' fract10nal Trust Unrts or other securmes upon’ exerc1se of a Right (except as provided
herem)

T that, such hdlder of Rights shall not be entitl.ed: fo any payment on a redemption of Rights
hereunder if the payment owing to the holder would be less than $2.00;

(8 . that if expressly prov1ded in this Agreement w1thout the approval of any holder of

~ Rights or Trust Units and upon the sole authority of the Board, this Agreement may be
supplemented or amended from time to tlme as prov1ded herein; and
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3.1

(h)

notwithstanding anything in this Agreement to the contrary, neither the Trust nor the
Rights Agent shall have any liability to any holder of a.Right or any other Person as a
result of its inability to perform any of its obligations under this Agreement by reason of
any preliminary or permanent injunction or other order, decree or ruling issued by a court
of competent jurisdiction or by a governmental, regulatory or administrative agency or
commission, or any statute, rule, regulation or executive order promulgated or enacted by
a governmental authority, prohrbltrng or otherwrse restralmng performance of such

" obligations.

ARTICLE3 -

" ADJUSTMENTS TO THE RIGHTS IN THE EVENT OF CERTAIN TRANSACTIONS

Fllp-m Event

(a)

(b)

Subject to subsection 3.1(b) and subsectrons 5] 1(b), (c) and (d) in the 'event that prior to
the Expiration Time a Flip-in Event occurs, the Board shall take such action as shall be
necessary to ensure and provide, within 10 Businéss Days ot'such longer period as may
be required to satisfy the requirements of the applicable securities acts or comparable
legislation, so” that, except as provided below, each Right shall ‘thereaftet constitute the
right to purchase from the Trust, upon exerc1se thereof in accordance with the terms

44444

"‘consummatlon or occurrence of such Flip-in Event equal to tw1ce the Exercise Price for

an amount in cash equal to the Exercise Price (such Right to be appropriately adjusted in
a manner analogous to the applicable. adjustment provided for in Section 2.3 in the event

" that after such date of consummation or occutrence, an event of a type analogous to any

of the events described in Section 2.3 shall have occurred with’ respect to such Trust

_ Umts)

Notwithstanding the foregoing or any other provisions “of fHis Agreement, upon the

- occurrence of any Flip-in Event, any Rights that are or were Beneficially Owned on or

- ) . aﬁer the earher of the Separanon Tlme and the Trust Umt Acqursmon Date by:

S @) : K an Acqumng Person (or any Afﬁlrate ot Assomate of an Acqulnng Person or any

. Person acting _]orntly or in concert w1th an Acqumng Person or any Associate or
Afﬁhate of an Acqulnng Person) or Co

S () a transferee of Rrghts d1rect or mdlrect, of an Acqulrmg Person (or any Affiliate

or Associate of an Acqumng Person or ‘any ‘Person .acting jointly or in concert
with an Acquiring Pérson or any Associate or Affiliate of an Acquiring Person)
in a transfer made after the date hereof, whether or not for consideration, that the
Board acting in good falth has determmed is part of a plan, drrangement or
scheme of an Acquiring Person (or any Affiliate’ or Ass001ate of an Acquiring
Person or any Person acting jointly or in concert with an Acquiring Person or any

. Associate or Affiliate of an Acquiring Person) that has the purpose or effect of
' avmdmg subsection 3. 1(b)(1)

shall become null and void without any further action and any holder of such Rights
(including any transferee of, or other successor ‘entitled to, such Rights, whether directly
or indirectly) shall thereafter have no right to exercise such Rights under any provisions

“of this Agreement and shall not have any other r1ghts whatsoever in respect of such

Rights, whether under any provision of this Agreement or otherwise. The holder of any
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Rights represented by a Rights Certificate which is submitted to the Rights Agent upon
exercise or for registration of transfer or exchange which does not contain the necessary
certifications set forth in the Rights Certificate establishing that such Rights are not void
under this subsection 3.1(b) shall be deemed to be an Acquiring Person for the purposes
of this subsection 3.1(b) and such Rights shall become null and void.

(c) Any Rights Certificate that represents Rights Beneficially Owned by a Person described
in either subsections 3.1(b)(i) or (ii) or transferred to any nominee of any such Person,
and any Rights Certificate issued upon transfer, exchange, replacement or adjustment of
any other Rights Certificate referred to in this sentence, shall contain or will be deemed to
contain the, following legend: -

- "The Rrghts represented bv thrs Rrghts Certlﬁrate were

. .Beneﬁolally ‘Owned by a Person who was_an Acqurrmg Person

. or.am Afﬁlrate or.an Associate. of an Acqu1r1ng Person’ (as such

-terms are defmed in the. Rights Agreement) or ,was acting jointly

-.--OF-in, congcert w1th any of them. This-Rights Certlﬁcate and the

~ Rights - represented hereby shall . become v01d in the

P »crrf‘umstan;ces speuﬁed in. subsectlon 3 l(b) of the Rights
. Agreernent : -

= provrded that the nghts Agent sha]l not be under any responsrblhty to ascertain the
- existence, of facts that would require the 1mpos1tron of such legend but is required to
_impose such legend only if 1nstructed to do'so by the Trust or if a holder fails to certify
upon ‘transfer or exchange i 1n the spa(‘e provrded on the Rights Certificate that such holder

is not.an Acqumng Person or an Afﬁlrate or Associate thereof. -

‘d) In the event that there shall not be sufﬁment Trust Unrts authorlzed for issuance to permit
the exercise in full of the nghts in accordance with this section, the Trust shall take all
such action as may be necessary to. authorrze additional Trust Units for issuance upon the
exercise of the. nghts e : '

32 FurtherActs

Nothrng contarned 1n thls Artlcle 3. shall be construed as lrmrtlng or prohlbrtrng the Trust or any offeror
from proposing or engagmg m any acqursltlon drsposmon or other transfer of any securities of the Trust,
any merger, amalgamation, arrangement, recaprtahzatlon or “business ~ combination or transaction
. involving the Trust, any sale or, other transfer of; assets of the Trust, any-liquidation, dissolution or
winding up. of the Trust or any .other busmess combmatlon or other transactlon, or any other action by the
. Trust or any offeror; provrded that, the holders of Rrghts shall have the rights set forth in this Agreement
with respect. to any such acqursmon disposition, transfer merger, amalgamation, arrangement,
recapitalization, sale, hquxdatron dissolution, winding up, business combination or transaction or action.

33 F iduciary Duties of the Board‘

Nothmg conrarned in thrs Article 3 shall be considered to affect the obhgatrons of the Board to exercise its
fiduciary duties. Wrthout limiting the generahty of the foregoing, nothing contained herein shall be
. construed to suggest or imply that the Board shall not be entitled to recommend that holders of the Trust
..Units reject or.accept any Take- -over Bid or take any other, actlon (including, without limitation, the
commencement, prosecution, defence or settlement of any htrgatlon and the submission of additional or
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alternative Take-over Bids or other proposals with respect to any Take-over Bid) that the Board believes
is necessary or appropriate in the exercise of its fiduciary duties.

4.1

4.2

_ ARTICLE 4
THE RIGHTS AGENT

" General

(a) The Trust hereby appoints the Rights Agent to act as agent for the Trust and the holders

- of Rights in accordance with the terms and conditions heredf, and the Rights Agent
hereby accepts such appointment. The Trust may from time:to time appoint such
co-rights agents ("Co-Rights Agents") as it may deem necessary or desirable. In the

~ event the Trust appoints: one or more Co-Rights- Agents the respective duties of the
Rights Agent and Co-Rights Agents shall be as’the Trist may determine. The Trust

" agrees to pey-to the Rights Agent reasonable eompensatlon for all services rendered by it
hereunder and, from time to time, on' demand of the ‘Rights Agent, its reasonable
expenses and counsel fees and other disbursertieqts inictirred in the administration and
execution of this Agreement and the ekercise and performance of its duties hereunder
(including the reasonable-fees and disburseménts of ‘any expert retained by the Rights
Agent with the approval of the Board, such apptoval niot to be unreasonably withheld).
The Trust also agrees to indemnify the Rights Agent, its directors, officers, agents and
employees for, and to hold thera harmiléss against, any’ Toss, liability, damages or expense,
incurred without negligence, bad faith or wilful 'misconduct on' the part of the Rights
Agent, for anythlng done, suffered or omitted by the nghts Agent in connection with the
“acceptance, execution’ and adininistration ‘of 'this* Agreement ‘and the exercise and
performance of duties hereunder, including the costs ‘and expenses of defending against
. any claim of liability, which right to indemnification will survive the termlnatlon of this

' Agreement or the re51gnat10n or removal of the Rrghts Agent

"y “ The" Rights Agent shall be protected and shall 1nCur 10 habmty for, or in respect of, any

action taken, suffered or omitted by it in connection with its administration of this

Agreement in reliance upon any certificate for Trust Units, Rights Certificate, certificate

for other securities of the Trust, instrument of assignment or uansfer, power of attorney,

endorsement, affidavit, letter, notice, dlrectlon consent, certificate, statement or other

paper or document ‘believed by it‘to be genume and to be 51gned executed and where
' necessary, verrﬂed or acknowledged by the proper Person 0. Persons

o (c) The Trust shall informi the nghts Agent in‘a reasonably tlmely mannet of events which

‘may’ faterially affect the admmrstratlon of 'this’ Agreement ‘by the nghts Agent and, at
" any time upon written' réquest, shall’ provide "fo the Rights Agent an” incumbency
certrﬁcate certlfymg the then currentofﬁcers and dlrectors of Shmlngbank

Merger, Amalgamation, Consolidation or Change of Name of nghts Agent

(a) Any corporation into which the Rights Agent or any successor rlghts agent may be
merged or amalgamated or with which it may be consolidated, or any corporation
resulting from any merger, amalgamation, statutory arrangement or consolidation to
which the Rights' Agent or any successor r1ghts agent is a party, or any ¢orporation
succeedlng to the unitholder or stockholder services ousiness of the Rights Agént or any
successor rights agent, will be the successor to the Rights Agent undér this Agreement
without the execution or filing of any paper or any further act on the part of any of the
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4.3 . Dut)es of nghts Agent S

- parties hereto, provided that such corporation- would be eligible for appointment as a
- successor rights agent under the provisions of Section 4.4 hereof. In case at the time such

successor rights agent succeeds to the agency created by this Agreement any of the
RightsCertificates have been countersigned but not delivered, any such successor rights

-agent may adopt the countersignature of the predecessor Rights- Agent and deliver such

Rights Certificates sc countersigned; and in case at that time any of the Rights
Certificates have not been countersigned, any successor rights agent may countersign

- sich Rights Certificates either in the name of the predecessor Rights Agent or in the

name of the successor rights agent; and in all such' cases such Rights Certificates will
have the full force provided in the Rights Certificates and in this Agreement.

In case at-any time.the name of the Rights Agent is changed and at such time any of the

" .. .Rights:Certificates shall have been countersigned but not delivered, the Rights Agent
"‘may ‘adopt the ‘countersignature .under its prior name ‘and-deliver Rights Certificates so
- countersigned; and in case’at that time any of the Rights Certificates shall not have been

countersigned, the Rights Agent may countersign such Rights Certificates either in its
prior name or in its changed name; and in all such cases such Rights Certificates shall
have the full force prov1ded in the nghts Cert1ﬁcates and n thlS Agreement

o

PETEER

The nghts Agent undertakes the dut1es and obhgatlons 1mposed by this Agreement upon the followmg

* 7..terms and -conditions, by all of whtch the Trust and the holders of nghts Certlﬁcates by their acceptance

‘ "thereof shallbebound e IR o L

s(ey The ‘Rights Agent w111 be hable hereunder only for its own neghgence bad faith or wilful

(d)

: The nghts Agent may retam and consult w1th legal counsel (who may be legal counsel
- & for'the Trust) and the opinion of such counsel will be full and complete authorization and
'protection: to the Rights: Agent as to any .action taken or.omitted by it in good faith and in

accordance with 'such opinion; the:Rights Agent-may: also, with the approval of the Trust

* (such approval not to be unreasonably withheld); and at the.€xpense of the Trust, consult

with such other experts as the Rights Agent shall consider necessary or appropriate to
properly carry out the duties and obligations imposed under this Agreement and the

e nghts Agent shall be entltled 0. rely in good fa1th on the adv1ce of any such expert;

(b - Whenever in the perfennance of 1ts dutles under thlS Agreement the Rights Agent deems
- . it necessary or desirable'that any fact-or-matter be.proved or:established by the Trust prior

" to'taking or suffering any action hereunder, such fact or matter (unless other evidence in
~. respect thereof be! herein: specifically prescribed) ‘may be deemed to be conclusively

proved and established by a certificate signed by a person believed by the Rights Agent
to be an officer or director of Shiningbank and delivered to the Rights Agent; and such
certificate: will be full authorization to the Rights ‘Agent for any action taken or suffered
in "good “faith by" 1t under the provrslons of thlS Agreement in reliance upon such

o certlﬁcate R N A ST

misconduct;

The Rights Agent will not be liable for or by reason of any of the statements of fact or
recitals contained in this Agreement or in the certificates for Trust Units, or the Rights

- Certificates (except its countersignature therecf) or be required to verify the same, but all

such statements and recitals are and will be deemed to have been made by the Trust only;
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The Rights Agent will not be under any responsibility in respect.of the validity of this
Agreement or the authorization, execution and.delivery hereof (except the due
authorization, execution and delivery hereof by the Rights Agent) or in respect of the
validity or execution of any certificate for Trust Units or Rights Certificate (except its
countersignature thereof); nor will it be responsible for any breach by the Trust of any
covenant or condition contained in this Agreement or in any Rights Certificate; nor will it
be responsible for any change in the exercisability: of the Rights (including the Rights
becoming void pursuant to subsection 3.1(b) hereof)-or any adjustment required under the
provisions of Section 2.3 hereof or responsible for the manner, method or amount of any
such adjustment or the ascertaining of the existence of facts that would require any such
adjustment (except with respect to the exercise of Rights after receipt of the certificate
contemplated by Section 2.3 describing any such adjustment); nor will it by any act

- hereunder be deemed to make any representation.or.varranty as to the authorization of

~-any-Trust Units to-be issued pursuant to this Agreement or any Rights or as to any Trust
Units, when dssued,’ belng duly and vahdly authorlzed 1ssue:l and delivered as fully paid
'and non-assessable; - o ‘ T N ey R

The Trust: agrees that 1t w111 perform exec‘ute acknewledge and deliver or cause to be

performed, executed, acknowledged and delivered all such further and other acts,
instruments and assurances as may reasonably be required‘ by. the Rights Agent for the
carrymg out or performmg by the Rrghts Agent of the provrsrons of this Agreement;

The nghts Agent is hereby authorlzed and d rected to accept instrug tlons;wlth;;respect to
the performance of its duties hereunder from any:individual designated in writing by
Shiningbank, and to apply to such individual for advice or instructions in connection with

~ -~ its duties, and it shall not be liable for zny.acticn taken or:suffered by it in good faith in
- accordence with instructions of any:such-individual; it is-understood that instructions to
" the Rights Agent shall, except where. circurnstances-make. it impracticable or the Rights
© - Agent otherwis:: agrees, be. given in writing and, where not in writing, such instructions
:shall-be. confirmediin: wntmg ‘as soom"as reasonebly p0551b1e after the giving of such

1nstruct10ns PSR RV A

The Rights Agent*‘and any unitholder or -,:Stockholder,‘director-;Qfﬁcer or employee of the
Rights Agent may buy, sell or deal in Trust Units, Rights or other securities of the Trust
or becoine pecuniarily interested. it-any transacticn. in which:the Trust may be interested,
or contract with or lend money to the Trust or otherwise act as.fully and freely as though

‘it were not the Rights Agent under this Agreement.. Nothing herein shall preclude the

R}ghts Agent fmm acting:in any other capacrty for the TFrust or: for any other legal entity;

-and '

- The Rights Agent may execute and: exercise any of ‘thevrights or ?owers hereby vested in

it or perform any duty hereunder either itself or by or‘through its attorneys or agents, and
the Rights Agent will not be answerable or accountable for any; act, default, neglect or
misconduct of any such attorneys or agents or for any loss to the Trust resulting from any
such. act, omission, - default; neglect. or misconduct, provided reascnable care was
exercised in the selection and continued employment thereof.

4.4 . Change of RJghts Agent

- The Rights Agent may resign and be dlscharged from its dut'es under this Agreement upon 60 days'
notice (or such lesser notice 2s is acceptable to the Trust) in writing mailed to the Trust and to each
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transfer agent of Trust Units by registered or certified mail, and to the holders of the Rights in accordance
with Section 5.9. The Trust may remove the Rights Agent upon 30 days' notice in writing, mailed to the
Rights Agent and to each transfer agent of the Trust Units by registered or certified mail, and to the
holders of the Rights in accordance with Section 5.9. If the Rights Agent should resign or be removed or
otherwise become incapable of acting, the Trust will appoint a successor to the Rights Agent. If the Trust
“fails to make such appointment within a period of 30 days after such removal or after it has received
© notice in writing of such resignation or incapacity by the resigning or incapacitated Rights Agent, then the
- resigning Rights’ Agent or the holder of any Rights may apply to any court of competent jurisdiction for
' the appointment of a new Rights Agent. Any successor rights agent, whether appointed by the Trust or
by 'such a ¢ourt, must be-a corporation incorporated under the laws of Canada or a province thereof and
authorized to carry on the business of a trust company in the Province of Alberta. - After appointment, the
' successor rights agent will be vested with the same powers, rights, duties and responsibilities as if it had

" been originally named as Rights Agent without further act or deed; but upon payment by the Trust to the

predecessor Rights Agent of outstanding fees and expenses.owing by the Trust, the predecessor Rights
Agent shall deliver and transfer to the successor rights agent any property at the time held by it hereunder,
and execute and deliver ‘any further assurance, conveyance, act-or deed-necessary for the purpose. Not
later than the effective date of any such appointment, the Trust will file notice thereof in writing with the
predecessor Rights Agent and each transfer agent of the Trust Units and mail a notice thereof in writing to

~'-'~ the 'holders of the Righis in accordance with Section 5.9. Failure to give any notice provided for in this

" Section 4.4, however, orany defect therein, shall not affect the legality or validity of the resignation or
removal of the Rights Agent or the appointment of'the successor rights agent, as the case may be.

. ARTICLE 5
MISCELLANEOUS

5.1 Redemptlon, Walver and Termmatlon

(a) The Board actlng in good faith rnay, with the pr1or consent of holders of Trust Units or of
the holders of the Rrghts given in accordance with Section 5. 1(f) or (g), as the case may
be, at any time prior to the occurrence of a Flip-in Event as to which the application of

. Section 3.1 has not been waived pursuant to the provisions of th1s Section 5.1, elect to
" redeem all but not less than all of the then outstandmg Rrghts at a redemptlon price of
$0. 00001 per nght approprlately adjusted in.a manner analogous to the applicable
adjustment prov1ded for in Sectlon 2.3 in the event that an event of the type analogous to
any of the events described in Section 2.3 shall have occurred ‘(such redemption price
being herein referred to as the "Redemption Price"). The redemptron of the Rights by the
Board may be made effective at such time, on such basis and with such conditions as the
Board in its sole d1scret1on may establrsh The. Board may, prior to the date of the
‘un1tholders meeting, descnbed in Sectron 5:19, elect to redeem all but not less than all of

the then outstandmg Rrghts wrthout the approval of the holders of Rights or Trust Units,

. prov1ded such redemption is otherwise in accordance with thlS Sectron 5.1(a).

b) Wlth the pr10r consent of the holders of Trust Umts obtamed in accordance with
subsection 5.1(f), the Board may, at any time prior to the occurrence of a Flip-in Event as

. to which the application of Section 3.1 has not been waived pursuant to the provisions of

this Section 5.1, if such. Flm in Event would occur by reason of an acquisition of Trust

~ Units otherwise than pursuant to a Take- -over Bid made by means of a Take-over Bid
circular to all holders of record of Trust Umts and otherwise than in the circumstances set

forth in subsection 5 1(d), waive the appllcatlon of Section 3.1 to such Flip-in Event. In

the event that the Board proposes such a wa1ver the Board shall extend the Separation
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(c)

)

@
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©

Time to a date subsequent to and not more than 10 Business Days following the meetlng
of unltholders called to approve such waiver.

Subjectto Section 5.1(b), the Board acting in good falth may, prior to the occurrence of a
Flip-in Event as to which the application of Section 3.1 has not been. waived under this
clause, determine, upon prior written notice to the Rights Agent, to waive the application
of Section 3.1 to that Flip-in Event provided that the Flip-in Event would occur by reason
of a Take-over Bid made by means of a takeover bid circular sent to all holders of record
of Trust Units; further provided that if the Board waives the application of Section 3.1 to
such a Flip-in Event, the Board shall be deemed to have waived the application of
Section 3.1 to any Flip-in Event occurring by reason of any Take-over Bid made by

- means of a take-over bid circular to all holders of record -of Trust Units which is made

prior to.the expiry of any Take-over Bid in respect of which a waiver is; or is deemed to

have been granted under this Section:5. l(c)

uThe Board may ‘waiye the apphcatlon of Sectron 3 l to. a th -in Event provided that the
_ following conditions are satisfied: - . y

i) _the Board has determmed that the Acqumng Person became an Acqumng Person
by inadvertence and w1thout any inteption-to become, or knowledge that it would
_become, an Acquiring Person; and :

(ii) such Acquiring Person has reduced its Beneficial Ownership of Trust Units such
that at the time of the waivér pursuant to this subsection 5.1(d), it is no longer an
Acqulrmg Peison and has prov1ded the Board with satisfactory evidence thereof,
and in the event of any such waiver, for the purposes of this Agreement, such
Flip-in Event shall be deemed not to-have occurréd and thé'Separation Time shall
be deemed not to have occurred as a result of such Person having inadvertently

, become an Acqumng Person P

The Board shall, w1thout further’ formahty, be deemed {0 have elected to redeem the

'Rrghts at the Redemptlon Price on the dafe that a Person ‘who has made a Permitted Bid

or a Take over ‘Bid in’ respect of which' the Board has’ warved or is deemed to have

walved pursuant to Section'S. l(c) the apphcatron of Sectioh 3.1, takes up and pays for

the Trust Units pursuant t0 the terms and condmons of the Pemutted Bid or Take-over

' "B1d as the case may be

S N T NS A

CIf a redemptron ‘of nghts pursuant ‘to’ SecuonS l(a) or'a walver of a Flip-in Event
“pursuant to Section 5.1(b)is ‘proposed: at”arty’ time’ ptior’ ‘to- the" Separation Time, such
" redemption or waiver shall be'submitted for approval to'the: holders of Trust Units. Such
- approval shall be deemed to have been ‘given if the redemptlon or waiver is approved by
~ the affirmative vote of a majority "of ‘the “ votes "cast’ by 'Independent Unitholders

represented in person or by proxy at a meeting of such holders duly held in accordance
w1th apphcable laws and the formatlon docurnents of the Trust : ‘

If a redemptlon of Rights pursuant to Section5.1(a) is proposed at any time after the

Separation Time, such redemption shail be submitted for approval to holders of Rights.
Such approval ‘shall be deemed to have been given if the redemption is approved by
holders of Rights-by a majority of the votes cast by the holders of Rights represented in
person or by proxy at and entitled to vote at a meeting of such holders. For the purposes
hereof, each outstanding Right (other than Rights which are Beneficially Owned by a

31




Person referred to in clauses (i) to (v) inclusive of the definition of Independent
Unitholders) shall be entitled to one vote, and the procedures for the calling, holding and
conduct of the meeting shall be those, as nearly as may be, which are provided in the
formation documents of the Trust with respect to meetings of unitholders of the Trust.

Y (h) Where a Take-over Bid that is not a Permitted Bid Acquisition is withdrawn or otherwise
Lo terminated after the Separation Time has occurred and prior to the occurrence of a Flip-in
"Event, the Board may elect to redeem all of the outstanding Rights at the Redemption
B Price: Notwithstanding such redemption, all the provisions of this Agreement shall
" contihue to apply as if the Separation Time had not occurred and it shall be deemed not to
have occurred and Rights shali remain attached to the Trust Un1ts subject to and in

e accordance w1th the terms of thlS Agreement .

@) If the Board elects to or.is deemed t6 have elected to redeem the Rights, the right to

exercise the Rights will thereupon, without further action and without notice, terminate

- -and the only right thereafter of the holders of Rights shali'be to receive the Redemption
P Pr1ce 1f apphcable and no further Rights Sharl thereafter be rssued

() ~W1thm 10 Busmess Days of the Board electmg ot havmg been deemed to have elected to
“:. redeem the Rights; the Trust shall give notice of redemption to the holders of the then
outstanding Rights by ‘mailing such notice ‘to each: such holder at his last address as it
© + 'appears upon the Rights Register of the Rights:Agent, or, prior to the Separation Time, on
the register for Trust Units maintained by the Trust's transfer:agent. Each such notice of
.- redémption shall state the method by which the payment of the' Redemption Price shall be
‘made. - The Trust may not redeen, acquire -or purchase for value any Rights at any time
" in-any ‘manner other-'thar that- specifically -s2t forth in this Sectlon 5.1 or in connection

w1th the purchase of Trust Unrts prror o the Separatlon Tlme

k) The Trust shall glve prompt notice to the Rrghts Agent of any waiver or proposed waiver
Coe T of the apphcauon of Sect1on 3. l made by the Board SRS '

52 - Explratlon B P S O AP
+ No person will have any nghts purSuant to thls Agreement or in respect of any Rrght after the Expiration
Tlme except the Rrghts Agent as specrﬁed in Sectlon 4.1 hereof. PRRTINT

[T

5.3 Issuance of New nghts Certlﬁcates L e SN

. » Notwithstanding any of the provisions of this Agréement-or of the:Rights to the contrary, the Trust may,

“at its option,.issue new- Rights Certificdtes evidencing Rights in such formr-as.may be approved by the
Board to reflect any adjustment or change in the number or kind or class of Trust Units purchasable upon
exercise of Rrghts made in accordance w1th the prov151ons of thrs Agreement

54 Supplements and Amendments

(a) The Trust may make w1thout the approval of the holders of Rights or Trust Units, any
- amendments to this:Agreement to correct any clerical or typographical error, or which are
required to maintain the validity and effectiveness of the Agreement as a result of any

change in any applicable laws, rules or regulatory requirements. Notwithstanding
anything in this Section 5.4 to the contrary, no such supplement or amendment shall be
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(b)

©.
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(e) o

made to the provisions of Article 4 except with the written concurrence of the Rights
Agent to such supplement or amendment.

Subject to subsection 5.4(a), the Trust may, with the prior consent of the holders of Trust
Units obtained as set forth below, at any time before the Separation Time, supplement,

. amend, vary, rescind or delete any of the provisions of this Agreement and the Rights

(whether or not such action would materially adversely affect the interests of the holders

of Rights generally). Such consent shall be deemed to have been given if provided by the

holders of Trust Units at a special meeting called and held in compliance with applicable

laws, rules and regulatory requirements and the requirements in the formation documents
_of:the Trust. Subject to compliance with any requirements imposed by the foregoing,

consent shall be given if the action requiring such approval is authorized by the
affirmative vote of a majority of the votes cast by all Independent Unitholders
represented in person or by proxy at the spec1a1 meenng P :

The Trust may, with the prior consent of the holders of Rrghts obtained as set forth
below, at any time after the Separation Time, supplement amend, vary, rescind or delete
any of the provisions of this Agreement and the Rights (whether or not such action would

- materially adversely affect the interests of the holders of Righis generally). Such consent
.shall be-deemed to have been given if provided by the holders,of Rights at a special

meeting of holders of Rights. called and held in compliance with applicable laws, rules

_and regulatory requirements. and, to the -extent. possible,. with the requirements in the
formation documents: of the.Trust applicable to:meetings of holders of Trust Units,
-applied mutatis mutandis. - Subject to.compliance with any-requirements imposed by the
. foregoing, consent shall be given if the proposed: amendment, .variation or rescission is
-approved by the affirmative vote of -a-majority, of the. votes cast by holders of Rights

(other -than holders- of Rights whose Rights have become. null .and void pursuant to
subsection 3. l(b)) represented in person or by proxy at the spe01a1 meetlng

Any approval of the- holders of Rrghts shall be deemed to have been given if the action
requiring such approval is authorized by the affirmative votes of the holders of Rights
present or represented at and entitled to be voted at a meeting of the holders of Rights and
representing a majority of the votes cast in respect thereof. For the purposes hereof, each

- outstanding Right (other than.Rights. which are void pursuant to the provisions hereof)

shall be entitled to one vote; and: the procedures. for the: calling,-holding and conduct of
the meeting shall be those, as nearly as may be, which are provided in the formation
documents of the Trust with respect to meetings:6f unitholders of the Trust:

‘Any amendments made by the Trust pursuiant:to-subsection 5.4(a) which are required to

maintain the validity and effectiveness of thissAgreements a result of a'1y change in any

applrcable laws rules or regulatory requrrements shall:.

)] 1f made before the Separanon Trrne be subrmtted to the umtholders at the next
meeting of unitholders and the unitholders may; by the, majority referred to in
subsectlon S. 4(b) conﬁrm or reject such amendment

(i1). if: made after the Separatron Tlme be submrtted to -the holders of Rights at a

meeting to be called for on.a date not later than immediately following the next
meeting of unitholders of the Trust and the holders of Rights may, by resolution
on passed by the majority referred fo.in Subsection 5.4(d) confirm or reject such
amendment.
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“ 55 | Fractnonal nghts and Fractlonal Trust Umts s

Any amendment, variation or deletion shall be effective from the date of the resolution of
the Board adopting such amendment, variation or deletion until it is confirmed or rejected
or until it ceases to be effective (as described in the next sentence) and, where such
amendment, variation or deletion is confirmed, it continuecs-in effect in the form so
confirmed. If such amendment, variation or deletion is rejected by the unitholders or the
holders of Rights or is not submitted to the unitholders or holders of Rights as required,
then such amendment, variation or deletion shall cease to be effective from and after the
‘termination of the meeting at which it was rejected or to-which it should have been but
was not submitted or from and after the date of the meeting of holders of Rights that
should have been but was not held, and no subsequent resolution of the Board to amend,
vary or'delete any provision‘of this Agreement to substantially the same effect shall be
effective until confirmed by the unitholders or holders of Righits; as the case may be.

i

(a) The' Trust will not be requiredto issue fractions of Rxghts or”to’ distribute.’ nghts
Certificates which evidence fractional Rights. "After the Separation Timé there shall be
paid, to the registered holders of the Rights Certificates with regard to which fractional
Rights would otherwise be issuable, an amount in cash equal to the same fraction of the
Market Price of a whole Right in lieu of such fractronal nghts as of the date such
fractlonal nght would otherwise be 1ssuable '

RO ‘The Trust shall not be required to issue fractlonal Trust Umts -upon exercise of the Rights

" or to alstnbute certificates that ev1dence fractional Trust Units.” In liéu of issuing

' fractional Trust Uits, the Trust shalf pay to thé regisiered holder of nghts Certificates at
the time such Rights are exercised as herein provided, an amount in cash equal to the
same fraction of the Market Price of one Trust Unit at the date of such exercise.

5.6 Rights of Action

Subject to the terms of this Agreement, ngbts of actlon in respect of this Agreement, other than rights of
action vested solely in the Rights Agent, are vested in the respectlve holders of the Rights; and any holder
of any Rights, without the consent of the Rights Agent or of the holder of any other Rights may, on such
holder's own behalf and for such holder's own benefit and the' béneﬁt of other holders of Rights, enforce,

and may institute and maintain any stit, action of proceeding against the Trust to enforce, or otherwise act
in respect of, such holder's right to exercise such holder's Rights, or Rights to which he is entitled, in the
manner provided in this Agreement and in such holder's Rights Certificate! Without limiting the
foregoing or any remedies available to the holders of Rights, it is specifically acknowledged that the
holders of Rights would not have an adequate remedy at law for : anly” ‘bréach of this Agreement and will be
entitled to specific performance of the obligations under, and mymctwe relief against actual or threatened
violations of, the obligations of any Person subject to this Agreement

5.7 Holder of Rights Not Deemed a Umtho,lder ’

No holder, as such, of any Rights shall be entitled to vote, receive distribution or be deemed for any
purpose the holder of Trust Units or any other securities which may at any time be issuable on the
_ exercise of Rights, nor shall anythmg contained herein or in any Rights Certificate be construed to confer
“upon the holder of any nghts as such, any of the rights of a unitholder of the Trust or any right to vote
for the election of directors, or upon any mattér submitted to unitholders at any meetmg thereof, or to give
or withhold consent to any action of the Trust of Shlmngbank or to receive notlce of meetings or other
actions affecting unitholders (except as provided in Section 5.8 hereof) or to receive distributions or
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subscription rights or-otherwise, until such Rights or Right to which such holder is entitled, shall have
been exercised in accordance with the provisions hereof. ‘

5.8 Notice of Proposed Actions

In case the Trust proposes after the Separation Time and prior to the Expiration Time:

(a) . to effect or permit (in cases where the Trnst’s permission iis required) any Flip-in Event;
or
(l)) to effect the liquidation, d1ssolutron or wmdmg up of the Trust or the sale of all or

substantially all of the Trust's assets, . .

then, in each such case, the Trust shall give to each holder.of a  Right, in, accogrdance with Section 5.9
hereof, a notice of such proposed action, which shall spec1fy the ‘date on which such F11p -in Event,
liquidation;, dissolution,,.or, winding. up is to take place, and such notice shall-be so given at least
-10 Business Days prior to the. date of the- taking of such proposed action. by the- Trust.

5.9 l\Iotlces .

Notices or demands vauthorize‘d 'or required by this Agr,eernent‘ to be glven or made to or by the Rights
Agent, the holder of any Rights or the Trust will be sufficiently given or made if delivered or sent by
 firs*-class mail, postage prepaid, or by fax machine (with, in the.case of fax, an or1g1nal copy of the notice

. .' or-demand sent by first class mail, postage prepaid, to the . Trust followmg the giving of the notice or

. demand by. fax); addressed (until another address is ﬁled in, wrrtrng with the nghts Agent or the Trust, as
applicable), as. follows : :

(@) iftothe Trust:

Shiningbank Energy Income Fund
.. ¢/o Shiningbank Energy Ltd. .
" Suite 1310111 - 5% Avenue SW. T
. Calgary, Alberta T2P3Y6 ... = "
. Fax: (403) 268-7499 T L
’ ,Attentlon Corporate Secretary or Chref Frnanc1al Ofﬁcer ’

- A;‘ firu",. . ‘u -,

:' (b) if to the nghts Agent , o

:
Cete i "!:’;_:

Computershare Trust Company of Canada Lo
7% Floor Western Gas Tower S I
530 - 8™ Avenue S.W. )

Calgary, Alberta T2P 3S8

Fax: (403) 267-6598 . L
Attention: Manager, Corporate TmstDepartment o

('c")' ifto the holder of any, Rightsf,

to the address of such holder as'it appears on the registry. books of thé Rights Agent or,
prior to the Separation Time, on the registry books of the Trust for the Trust Units. Any

~ notice which is mailed or sent or delivered in the manner herein prov1ded for shall be
deemed given whether or not the. holder I'€CCIVCS the notice. ~
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Any notice given or made in accordance with this Section 5.9 shall be deemed to have
been given and to have been received on the day of delivery, if so delivered, on the third
Business Day (excludrng each'day during which there exists any general interruption of
postal service due to strike, lockout or other cause) following the mailing thereof, if so
mailed, and on the day of faxrng (provided such sending is during the normal business
hours of the addressee on a Business Day and if not, on the first Business Day thereafter).
Each of the Trust and the Rights Agent may from time to time change its address for
notice by notice to the other given in the manner aforesaid.

If mail service is or is threatened to be interrupted at a time when the Trust or the Rights

. Agent wishes to give a notice or demand hereunder to or on the holders of the Rights, the

Trust or the“Rights Agent may, notwithstanding the foregomg provisions of this

Section 5.9, give such notice by means of publication once in each of two successive

weeks in the business section of a national newspaper and, as long as the Trust has a

. transfer agent in the United States, in a daily publication in the United States designated

" by the Trust, or in such other publication or pubhcatlons as may’ be de31gnated by the

Trust and notice so published shall be deemed to have been given on the date on which
the first publication of such notice in any such publication has taken place.

5.10, Costs of Enforcement .
The Trust agrees that if the Trust fails to fulfill any of its obhgatrons pursuant to thrs Agreement then the
Trust will reimburse the holder of any Rights for the costs and expenses (including reasonable légal fees)
incurred by such holder in actions to enforce his rights pursuant to any Rights or this Agreement.

511 Regulatory Approvals

Any’ obl1gat10n ‘of the Trust or actlon or event contemplated by this Agreement or any amendment to this
" Agreement, shall be subject to the receipt of any requlslte approval or consent from any governmental or
regulatory authority.” Without limiting the generahty of'the foregoing, any 1ssuance or delrvery of debt or
equity securities (other than non-convertible debt’ secunty) of the Trust upon thé exercise’ of R1ghts and
any amendment to this Agreement shall be subject to the prior consent of the stock exchange on wh1ch the
Trust Units are listed, if required.
5127 Dé‘c‘la’ration asMto'Non_-Ca,nadian,'Holders: L
.. Ifin the op1n10n of the Board (who may rely on the adv1ce of counsel) any act1on or event contemplated
by this Agreement would require. comphance w1th the secuntles laws or comparable leglslatlon of a
L _]ul‘lSdlCthll outside, of Canada the Board actmg in good faith ' may take such actions as it may deem
approptiate to ensure such comphance ln no event shall the Trust or the R1ghts Agent be requrred to
issue or deliver Rights or securities issuable on exércise ‘of Rrghts to persons who are citizens, residents or
nationals of any jurisdiction other than Canada and any province or temtory thereof in which such issue
or delivery would be unlawful without registration of the relevant Persons or securities for such purposes.

5.13  Successors

All the covenants and provisions of this Agreement by or for the benefit of the Trust or the nghts Agent
shall bind and enure to the beneﬁt of their respective successors, and assigns hereunder

i
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5.14  Benefits of this Agreement

Nothing in this Agreement s_hall be construed to give to any Person other than the Trust, the Rights Agent
and the holders of the Rights any legal or equitable right, remedy or claim under this Agreement; this
Agreement shall be for the sole and exclusive benefit of the Trust, the nghts Agent and the holders of the
Rights. v

5.15 Governing Law
This Agreement and the Rights issued hereunder shall be deemed to be a contract made under the laws of .
the Province of Alberta and for all purposes will be governed by and construed in accordance with the

laws of such province apphcable to contracts to be made and performed entrrely w1th1n such province.

5.16 Language .

S ES11 S

_  The partles hereto have requlred that th1s Aoreement and all documents and notlces related thereto and/or
~ resultlng therefrom be drawn { up in Enghsh '

517 Counterparts '

This Agreement may be executed in any number of counterparts and each of such countérparts will for all

purposes be deemed to be an or1g1na1 and all such counterparts shall together constltute one and the same
'~ instrument. - ; :

Sl o

518  Severability

If any term or provision hereof or the application thereof to any circumstance i, in ‘any jurisdiction and to
any extent, invalid or unenforceable, such term or provision will be ineffective as to such jurisdiction to
the extent of such 1nva1rd1ty or unenforceabrhtv without 1nvalrdat1ng or rendenng unenforceable the

. remaining terms and provrslons hereot or the apphcatlon of such term or prov1sron to crrcumstances other

' than those as to whlch 1t isheld 1nva11d or unenforceable

519 Effective Ddte

Upon being confirmed and approved by resolution passed by a ma]orlty of the votes cast by Independent
Unitholders who vote in respect of confirmation’ o1 'this ‘Agtéement at a ‘meeting of unitholders to be held

.not later than the date on which the annual meeting of unitholders of the Trust held in 2006 terminates,
“this Agreement shall be effectlve and in full force and eff 'vt’rn accordance wrth 1ts terms from and after

_ reconflrmatlon and approval only the prov1s1ons ot th1s Sectron 5.19 and Sections 5. 4 5. 17 5. 21 and 5.22
. ,and deﬁned terms referred to in such Sectlons shall be effectlve and in full force and effect

| 520 Time of the Essence

Time shall be of the essence hereof.

5.21  Unitholder Review

At the annual meeting of unitholders of the Trust held in 2009,.and at every third annual meeting of
unitholders of the Trust held thereafter, provided that a Flip-in Event has not occurred prior to such time,

the Board shall submit a resolution to the Independent Unitholders for their consideration and, if thought
fit approval, ratifying the continued existence of this Agreement. For greater certainty, any such annual
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meeting of unitholders will be held in accordance with applicable laws and the formation documents of
the Trust. If a majority of the votes cast by Independent-Unitholders who vote in respect of such
resolution are voted against the continued existence of this Agreement, the Board shall, 1mmed1ately upon
the confirmation by the chairman of such unitholders' meeting of the result of the vote on such resolution
and without further formality, be deemed to have elected to redeem the Rights at the Redemption Price.

5.22 Determmatlons and Actlons by the Board

All actions and determlnanons (including all omissions with respect to the foregomg) whlch are done or
~ made by the Board in good faith, shall not subject any member of the Board to any 11ab111ty whatsoever to
the holders of the nghts '

Executed and Delivered

.....
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CL EXHIBIT A o
FORM OF RIGHTS CERTIFICATE

Certificate No.
' Rights

THE RIGHTS ARE SUBJECT TO REDEMPTION, AT THE OPTION OF THE TRUST, ON THE TERMS SET
- FORTH IN THE RIGHTS AGREEMENT. IN CERTAIN CIRCUMSTANCES (SPECIFIED IN SECTION 3.1(b)
OF THE RIGHTS AGREEMENT), RIGHTS BENEFICIALLY .OWNED: BY AN ACQUIRING PERSON OR
TRANSFEREES OF AN ACQUIRING PERSON OR ITS AFFILIATES OR ASSOCIATES (AS SUCH TERMS
ARE DEFINED IN THE RIGHTS AGREEMENT) OR ANY PERSON ACTING JOINTLY OR IN CONCERT
WITH ANY OF THEM, MAY BECOME VOID.

oo

Rights Certificate

This certifies that , or registered assigns, is the registered holder
of the number of Rights set forth above, each of which entitles the registered holder thereof, subject to the
terms, provisions and conditions of the Unitholders' Rights Plan Agreement dated as of January 25, 2000
as amended from time to time (the "Rights Agreement") among Shiningbank Energy Income Fund, an
open-ended investment trust created under the laws of Alberta (the "Trust"), Shiningbank Energy Ltd.
("Shiningbank"), a body corporate incorporated under the laws of Alberta, and Computershare Trust
Company of Canada, a trust company incorporated under the laws of Canada, as Rights Agent (the
"Rights Agent"), which term shall include any successor rights agent under the Rights Agreement, to
purchase from the Trust at any time after the Separation Time (as such term is defined in the Rights
Agreement) and prior to the Expiration Time (as such term is defined in the Rights Agreement), one fully
paid trust unit of the Trust (a "Trust Unit") at the Exercise Price referred to below, upon presentation and
surrender of this Rights Certificate together with the Form of Election to Exercise duly executed to the
Rights Agent at its principal office in the City of Calgary or in such other cities as may be designated by
the Trust from time to time. Until adjustment thereof in certain events as provided in the Rights
Agreement, the Exercise Price is $50.00.

In certain circumstances described in the Rights Agreement, the number of Trust Units, which each Right
entitles the registered holder thereof to purchase, shall be adjusted as provided in the Rights Agreement.

This Rights Certificate is subject to all of the terms, provisions and conditions of the Rights Agreement,
the terms, provisions and conditions of which are hereby incorporated herein by reference and made a
part hereof and to which Rights Agreement reference is hereby made for a full description of the rights,
limitations of rights, obligations, duties and immunities thereunder of the Rights Agent, the Trust,
Shiningbank and the holders of the Rights Certificates. Copies of the Rights Agreement are on file at the
principal executive offices of the Trust and are available upon written request.

This Rights Certificate, with or without other Rights Certificates, upon surrender at any of the offices of
the Rights Agent designated for such purpose, may be exchanged for another Rights Certificate or Rights
Certificates of like tenor and date evidencing an aggregate number of Rights equal to the aggregate
number of Rights evidenced by the Rights Certificate or Rights Certificates surrendered. If this Rights
Certificate shall be exercised in part, the registered holder shall be entitled to receive, upon surrender
hereof, another Rights Certificate or Rights Certificates for the number of whole Rights not exercised.
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Subject to the provisions of the Rights Agreement, the ‘Rights evidenced by this Certificate may be
redeemed by the Trust at a redemption price of $0.00001 per Right, subject to adjustment in certain
events under certaln mrcumstances at its optlon

No fract10na1 Trust Umts will be issued upon the exercise of any Rights evidenced hereby, but in lieu
thereof a cash payment will be made, as provided in the Rights Agreement.

No holder of this Rights Certificate, as such, shall be entitled to vote or receive dividends or be deemed
for any purpose the holder of Trust Units or of any other securities which may at any time be issuable
upon the exercise hereof, nor shall anything contained in the Rights Agreement or herein be construed to
confer upon the holder hereof, as such, any of the Rights of a unitholder of the Trust or any right to vote
for the election of directors or.upon any matter submitted to unitholders at any meeting thereof, or to give
or withhold consent to any corporate action, or to receive notice of meetings or other actions affecting
unitholders (except as provided in the Rights Agreement), or to receive dividends or subscription rights,
or otherwise, until the Rights evidenced by this Rights Certificate shall have been exercised as provided
in the Rights Agreement. :

This Rights Certificate shall not be valid or obhgatory for any purpose until the Rights Agent sball have
-countersigned it.

- WITNESS the facsirnile signature of the proper officers of the Trust and its corporate seal.

£

Dafe:

By: Shiningbank Energy Ltd. Lo
. On behalf of the Shmmgbank Energy Income Fund

Authorized Officer ' ' - Auihorized Officer

P P R P . LI SN ot PN Lo PR

o Counters1gned Dot

v

MontrealTrustCompanyofCanada T ; o o

Per:

Authorized Signature

i
|
I




FORM OF ASSIGNMENT |

(To be executed by the registered holder
if such holder desnes to transfer the nghts represented by this Rrghts Certificate.)

FOR VALUE RECEIVED ' , vr L hereby sells, assigns and transfers to:

(Please. print name and address of transferee)-

 the Rights represented by this Rights Certificate, together with all right, title and interest therein, and
hereby irrevocably. constitutes and. appoints _ as, attorney, to transfer the
within Rights on the books of the Trust, with full power of substltutlon

‘ ‘b .

PR PN Gt T Ty

Dated

Signature Guaranteed:

Signature
(Signature must correspond to name as written upon the
face of this nghts Certificate in every partrcular without
alteration or enlargement or any change whatsoever.)

Signature must be guaranteed by a Canadian chartered bank, a Canadran trust company 4 member of a
recognized stock exchange or a member of theSeciirities Transfer Assoéiation Medal{ion (STAMP)
Program.

The undersigned hereby represents for the beneﬁt of all holders of Rights and Trust Umts, that the Rights
evidenced by this Rights Certificate are not, and, to the knowledge of the undersigned, have never been,
Beneﬁcially Owned by an Acquiring Person or an Affiliate or Associate thereof or by-any Persen acting
jointly or in concert with any of the foregoing (all capltahzed terms are used as deﬁned in the nghts
Agreement). S L

Dated:

Signature Guaranteed: T s

Signature

(Signature must correspond to name as written upon the
face of this Rights Certificate in every particular, without
alteration or enlargement or any change whatsoever.)

NOTICE

In the event the certification set forth above in the Form of Election to Exercise is not completed upon
exercise of the Right(s) evidenced hereby or in the event that the certification set forth above in the Form




of Assignment is not completed upon .the assignment of the Right(s) evidenced hereby, the Trust will
deem the Beneficial Owner of the Right(s) evidenced by this Rights Certificate to be an Acquiring Person
or an Affiliate or Associate thereof (as defined in the Rights Agreement) and, in the case of an
assignment, will affix a legend to that effect on any Rights Certificates issued in exchange for this Rights
Certificate.

‘ (To be attached to each Rights Certificate)




FORM OF ELECTIONTO EXERCISE

TO: SHININGBANK ENERGY INCOME FUND (the "Trust")
AND TO: RIGHTS AGENT .

NEITHER THE RIGHTS NOR THE TRUST UNITS ISSUABLE UPON THE EXERCISE OF THE
RIGHTS HAVE BEEN REGISTERED UNDER THE UNITED STATES SECURITIES ACT OF 1933,
AS AMENDED (THE "U.S. SECURITIES ACT"), AND THIS RIGHT MAY NOT BE EXERCISED IN
THE UNITED STATES OR BY OR ON BEHALF OF A "U.S. PERSON" (AS THAT TERM IS
DEFINED IN REGULATION S UNDER THE U.S. SECURITIES ACT) IN THE ABSENCE OF AN
EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF THE U.S. SECURITIES ACT
AND THE DELIVERY TO THE ISSUER OF A WRITTEN OPINION OF COUNSEL OR OTHER
EVIDENCE SATISFACTORY TO THE ISSUER TO THE EFFECT THAT SUCH REGISTRATION IS
NOT REQUIRED.

The undersigned hereby irrevocably elects to exercise whole
Rights represented by the Rights Certificate to purchase the Trust Units (or other securities or property)
issuable upon the exercise of such Rights and requests that certificates for such units be issued in the
name of:

Address

Social Insurance, Social Security or Other Taxpayer Identification Number

If such number of Rights shall not be all the Rights evidenced by this Rights Certificate, a new Rights
Certificate for the balance of such Rights shall be registered in the name of and delivered to:

Address

Social Insurance, Social Security or Other Taxpayer Identification Number

The undersigned represents, warrants and certifies as follows [PLEASE CHECK ONE]:

A 0O The undersigned holder: (i) at the time of exercise of these Rights is not in the United States,
(ii) is not a "U.S. person" as defined in Regulation S under the United States Securities Act
of 1933, as amended (the "U.S. Securities Act") and (iii) is not exercising these Rights for
the account or on behalf of a "U.S. Person”; or




B. O An exemption from registration under the U.S. Securities Act and any applicable state
securities law is available, and attached hereto is an opinion of counsel to such effect, it
being understood that any opinion of counsel tendered in connection with the exercise of
these Rights must be in form and substance satisfactory to the Trust.

Dated: | Signature:

Signature Guaranteed: Print Name:

Signature Guarantee: Signature must correspond to name as written upon the face of this Rights
Certificate in every particular, without alteration or enlargement or any change whatsoever. Signature
must be guaranteed by Canadian chartered bank or trust company, a member of a recognized stock
exchange in Canada or a member of the Securities Transfer Association Medallion (Stamp) Program.

To be completed by exercisor if true:

The undersigned hereby represents, for the benefit of all holders of Rights and Trust Units, that the Rights
evidenced by this Rights Certificate are not, and, to the knowledge of the undersigned, have never been,
Beneficially Owned by an Acquiring Person or an Affiliate or Associate thereof or by any Person acting
jointly or in concert therewith. Capitalized terms shall have the meaning ascribed thereto in the Rights
Agreement.

Dated: Signature:

Print Name:

NOTICE

In the event the Certificate set forth above in the applicable Form of Election to Exercise is not
completed, the Trust will deem the Beneficial Owner of the Rights evidenced by this Rights
Certificate to be an Acquiring Person or an Affiliate or Associate thereof and, in the case of an
Assignment, will affix a legend to that effect on any Rights Certificates issued in exchange for this
Rights Certificate. Capitalized terms shall have the meaning ascribed thereto in the Rights
Agreement.

CAL_LAW\ 1036951\d

A-6




